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Narrative

Purpose: To authorize and award a Purchase Order for Helicopters for the Nassau County Police
Department Aviation Unit.

Discussion: This solicitation was advertised in Newsday and posted to the Nassau County Bid Solicitation
Board where four (4) vendors were notified electronically of the bid. Minority Affairs was given a copy of the
bid. Three (3) bids were received,

The low bidder, Air Bus Helicopter, did not satisfy all required bid specifications nor conform to all material
requirements. Specifically, the bid specifications required that bidders must comply with the following
specifications: (i) Federal Aviation Regulation (FAR) part 27 amendments 32 and 44; (i} Maintenance
Steering Group 3 standards, or acceptable equivalent; (ili) 4-axis autopilot; (iv) Fast Rope Insertion System:;
{v) side door loading; and {vi} tactical seating., Air Bus Helicopter does not meet these required material bid
lspecifications, Many of the required bid specifications that Air Bus Helicopter did not meet were important
safety features and Federal Aviation Administraticn standards. The determination that Air Bus Helicopter
does not meet these specifications has been made by the Director of Purchasing based upon
communications with the Aviation Unit. For these reasons, the Director of Purchasing recommends
awarding this purchase order to the next lowest bidder, who has been determined to be the lowest
responsible bidder meeting bid specifications, Bell Helicopter Textron Inc.

Impact on Funding: This purchase is for two (2) helicopters at a cost of Eight Millon Two Hundred
Thousand Dollars ($8,200,000.) each for a total amount of Sixteen Million Four Hundred Thousand Dollars
($16,400,000.} from Capital Project 50628,

oy B
Recommendation: Office of Purchasing recommends axgtag;‘,dilag a%mrd%‘as%‘xg'rder to Bell Helicopter Textron
Inc. as the lowest responsible bidder meeting bid speci ichs
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COUNTY OF NASSAU

INTER ~ DEPARTMENTAL MEMO

TO: CLERK OF THE COUNTY LEGISLATURE A-32-2015

FROM:  FRANKINTAGLIATA, COMMISSIONER OF SHARED SERVICES
OFFICE OF PURCHASING

DATE: JUNE 19, 2015

SUBJECT: RESOLUTION-NASSAU COUNTY POLICE DEPARTMENT AVIATION UNIT

THIS RESOLUTION IS RECOMMENDED BY THE DIRECTOR, OFFICE OF PURCHASING TO
AUTHORIZE AN AWARD AND TO EXECUTE A PURCHASE ORDER IN THE AMOUNT OF
SIXTEEN MILLION FOUR HUNDRED THOUSAND DOLLARS ($16,400,000.00) ON BEHALF OF
NASSAU COUNTY POLICE DEPATMENT AVIATION UNIT TO BELL HELICOPTER TEXTRON
[NC. WHO IS THE LOWEST RESPONSIBLE BIDDER MEETING SPECIFICATIONS TO PROVIDE
TWO HELICOPTERS FOR NASSAU COUNTY POLICE DEPARTMENT AVIATION UNIT.

THE ABOVE DESCRIBED DOCUMENT ATTACHED HERETO IS FORWARDED FOR YOUR
REVIEW AND APPROVAL AND SUBSEQUENT TRANSMITTAL TO THE RULES COMMITTEE

FOR INCLUSION IN ITS AGENDA. //% %/

FRANK INTAGLIATA
COMMISSIONER OF SHARED SERVICES
OFFICE OF PURCHASING

MS: br
ENCL: (1} STAFF SUMMARY
(23 DISCLOSURE STATEMENT
(3) RESOLUTION
(4) BID SUMMARY
(5) BID PROPOSAL
(6) CERTIFICATE OF LIABILITY INSURANCE
{7y RECOMMENDATION OF AWARD




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

DISCLOSURE STATEMENT

THE NASSAU COUNTY LEGISLATURE REQUIRES THE FOLLOWING INFORMATION PRIOR TO CONSIDERATION FOR
AN AWARD,

Bidders Name: BELL HELICOPTER TEXTRON INC.

Address: 3255 BELL HELICOPTER BOULEVARD, FORT WORTH, TX 76118
Telephone No: 817-280-3237 Fax No: 817-278-3237
1. State Whether: A Corporation A CORPORATION

Individual

Partnership

GUIDELINES FOR DISCLOSURE

THE NASSAU COUNTY LEGISLATURE REQUIRES THE NAMES AND HOME* ADDRESSES OF ALL PRINCIPALS.
DISCLOSURE MUST BE PROVIDED AS INDICATED BY TYPE OF OWNERSHIP. {PLEASE LIST ALL REQUIRED
INFORMATION ON A SEPARATE SHEET AND ATTACH TG BID.)

1) Sole Proprietorship/Individual. The Name and Home Address of the Sole Preprietorship/Individual,

2) Closely Held Corporation. The Name and Home Addresses of all Shareholders, Officers and Diraciars,

3 Publicly Traded Corporation. Only the page(s) of the SEC FORM 10-K setting forth the name of all officers and

directors. (REFERENCE ATTACHMENT B FOR THE SEC FROM 10K FOR TEXTRON INC., A PARENT COMPANY OF
BELL HELICOPTER TEXTRON INC.)

4) Not for Profit. Corporation. The Names and Home Addresses of all members, Officer and Directors,
5) Partnership. The Names and Home Address of all General and Limited Partners.

6) Limited Uability Comparny. The Names and Home Addresses of all Members,

7) Limited Liability Partnership. The Name and Home Addresses of all Members,

8) Joint Venture. The Names and Home Addresses of all Joint Ventures,

NOTE: IF ANY ENTITY IS TIERED, YOU MUST ALSO LIST ALL INDIVIDUAL PRINCIPALS OF THE TIERED ENTITY.

*IN THE CASE OF PUBLICLY TRADED CCRPORATIONS THE SEC FORM 10K SUFFICES AND HOME ADDRESSES ARE NOT

NECESSARY.

ALL BIDS MUSTBE £.C.B. DESTINATION AND INCIUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE ¥ DIRECTOR OF CONTRACTS
BIDDER y TITLE




RULES RESOLUTION 2015

A RESOLUTION AUTEORIZING THE DIRECTOR OF NASSAU COUNTY OFFICE OF
PURCHASING TO AWARD AND EXECUTE A CONTRACT BETWEEN THE COUNTY OF
NASSAU ACTING ON BEHALF OF NASSAU COUNTY POLICE DEPARTMENT

AVIATION UNIT AND BELL HELICOPTER TEXTRON INC.

WHEREAS, the County of Nassau on behalf of the NASSAU COUNTY OFFICE OF
PURCHASING has received competitive bids #1520-04283-047 for two helicopters for Nassau County

Police Department Aviation Unit as more particularly described in the bid document; and

WHEREAS, the Director is representing to the Rules Committee that the firm, BELL

HEICOPTER TEXTRON INC. submitted the lowest responsible bid that meets all specifications for the

product described in the said contract as determined by the Director of the Office of Purchasing.

RESOLVED, that the Rules Comumitiee of the Nassau County Legislature authorizes the Direcior

H

Office of Purchasing to award and execute the said Purchase Order with BELL HELICOPTER

TEXTRON INC.




OFFICE OF PURCHASING PP 5-12-15
SUMMARY OF BIDS % "
OPENED: APRIL 28, 2015 AT 11 A.M. - % ] w
BID NO: 1520-04285-047 5= i |
REQ. NO:RQPD15/326 S& o 28 3 DETAILS
TITLE: HELKCOPTER m m o mm jar} =435 AWARD
] W [TERTT]
o< O < T o T
AWARD TO
ITEM # ARTIGLE Qry| umt 1 2 3 4 5 5 7 8 3 10 14 12 13 NO.
1 |BELL HELICOPTER MODEL 429 SINGLEPILOT | 2 % 8,675,508.50 [ 6,472,000.00 | 8,200,000.00
PREPARED BY TERMS NET NET NET NET NET NET NET MNET NET NET NET NET NET

Vivian Crowley hereby cerlifies that the bids listed above were ope
at the time and piace specifiad therein and that the above is a corn

transcription from all original bids received.

iy 12,295 Yirino O Gty
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FORMAL SEALED BiD PROPOSAL

STATE OF NEW YORK BID NUMBER
1520-04285-047

COUNTY OF NASSAU Dated: Ad. 04/09/2015

BIDS WILL BE RECEIVED AND OPENED AT BID OPENING DATE
OFFICE OF PURCHASING April 28, 2015
st .
1 West Street 1°' Floor North Entrance .| 11:00 AM.E.DS.T.

MINEOLA, NEW YORK 1150151 891075

P F
A =] . ‘QQ\
-"z-;/ & \\E*%
BUYER TELEPHONE 7 REQDISITION NUMBER

i\ Cal "
TimothyFunaro (516)571 -TT%ON? Qi?\:‘i\‘&m RQIE’%I‘ 000326

— - N T
PREPARE YOUR BID ON THIS FORM USII$I§‘.BLACK INK OI-'%'['YEEWRI'!‘E[Rg

BID TITLE: Helicopter LA A
\%‘;s‘.\ puRCHRe %’*/J/
-~

)
o [
+ ALL BIDS MUST BEF.O.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOO%‘@E{%%%T&EEV@;%ECIFIED
pem it

THE UNDERSIGNED BIDDER AFFIRMS AND DECLARES THAT HE/SHE HAS CAREFULLY EXAMINED THE ADVERTISED INVITATICN
FOR BIDS, THE BID TERMS AND CONDITIONS, AND DETAILED SPECIFICATIONS, AND CERTIFIES THAT THIS BID IS SIGNED WITH
FULL KNOWLEDGE AND AGCEPTANCE OF ALL THE PROVISIONS THEREQF AND OFFERS AND AGREES, IF THIS BID IS ACCEPTED

WITHIN NINETY {90) DAYS FROM THE BID OPENING DATE TO FURNISH ANY OR ALL THE ITEMS UPONWHICH PRICES ARE
HEREINAFTER QUOTED IN THE QUANTITY AND AT THE PRICES 8ID.

CASHDISCOUNT OF __ZERO___ PERCENT WILL BE ALLOWED FOR PROMPT PAYMENT WITHIN 20 BUSINESS DAYS.

THE BDDER CERTIFIES THAT: {A) THE 8iD HAS BEEN ARRIVED AT BY THE BIDDER INDEPENDENTLY AND HAS BEEN SUBMITTED
WITHOUT COLLUSION WITH ANY OTHER VENDOR OF MATERIALS, SUPPLIES OR EQUIPMENT OF THE TYPE DESCRIBED IN INVITA-
TION FOR BIDS, AND (B) THE CONTENTS OF THE BID HAVE NOT BEEN COMMUNICATED BY THE BIDDER, NOR, TOITS BEST
KNOWLEDGE AND BELIEF, BY ANY OF ITS EMPLOYEES OR AGENTS, TO ANY PERSON NOT AN EMPLOYEE OR AGENT OF BIDDER
ORITS SURETY ON ANY BOND FURNISHED HEREWITH PRIOR TO OFFICIAL OPENING OF THE BID.

PELIVERY MADE TO: GUARANTEED DELIVERY DATE:
Nassau County 270 DAYS AFTER DEFINITION OF FINAL CONFIGURATION

Police Aviation Unit FOR BOTH HELICOPTERS AFTER RECEIPT OF ORDER
101 Grumman Road West T

Bethpage, New York 11501 EMPLOYERS FEDERAL TAX ID NUMBER
05-0393946

TOLLFREE TELEPHONE NUMBER:
BIDS MUST BE SIGNED BY PROPRIETOR, PARTNER OR OFFICER AUTHORIZED TO SIGN FOR CORPORATION

NAME OF BIDDER BELL HELICOPTER TEXTRON INC.
ADDRESS 3255 BELL HELICOPTER BOULEVARD
ciTY STATE ZIP CODE TELEPHONE
| _FORT WORTH X 76118 817-280-3237
JOE GINTY, DIRECTCR OF CONTRACTS
SIGNATURE OFAUTHCTR[ZEDE(DIVIDUAL PRINT OR TYPE NAME OF SIGNER AND TITLE

I EXECUTING THIS BID, THE BIDDER WARRANTS THAT THE PRICES SUBMITTED HEREIN ARE NOT HIGHER THAN THOSE OFFERED
TO ANY GOVERNMENTAL OR COMMERGIAL CONSUMER FOR LIKE DELIVERIES. THE PRICES HEREIN SHOULD NOT INCLUDE ANY
FEDERAL EXCISE TAXES OR SALES TAXES IMPOSE BY ANY STATE OR MUNICIPAL GOVERNMENT. SUCH TAXES, IF INCLUDED, MUST
BE DEDUCTED BY THE BIDDER WHEN SUBMITTING BID, BIDDERS ARE REQUESTED TD ALSD HEAD THE TEBMS AND  SONDITIONS.

FLe] NALSTNLAE LI

BID TERMS AND CONDITIONS

L. Bids on equipment must be on standard new squipment, latest model, 4. PRICES The provisions of the New York State Fair Trade Law (Fed-
except as otherwise specifically stated in proposal or detailed specifica- Crawford Act) and the federal price discrimination law ¢ Robinson-Pauman

ton Where any past of nowminal appurtenances of equipment 15 not de- Act) do not apply 10 purchases made by the County

seribed, it shall be understood that all equipinent srd appurtznances which 5 SURETY In the avent that an award is made hereundar, The Direetor of

a2 usually provided in the manufacturer's swock model shal] be farnished. Purchase reserves the right to request successtul bidders o post, within one

1 Bids an materials and supplies must be for new 1isms except as other- week, serurity for Bathful performance, with the understanding that the whole or
wise specifically stated in bid or detailed speci fications, any part thereol may be used by the County of Nassau to supply any

31 Bidder declares that the bid is made withourany connection with any deficiency that may arise from any default on the part of the Bidder. Such

other Budder, submitting a bid for the same items. and is in al! resprets szeurity must me=t all the requirements of tha County Anomey and be fais
ang withoat collusion or fraud. approved by the County Altomey.




6. SAMPLES Samples, when required, most be submitied strictly in accordance with
instmctions: otherwise bid may not be considered. If samiples are requested subsequent
to bid opening they shall be delivered within five (3) days of the request for bid to have
consideration. Samples must be furnished free of charge and must be accompanied by
descriptive memorandwm invoices indicating if the Bidder desires their returm: also
specifying the address to which they are to be returned, provided they have not been
used or made nseless by tests. Award samples may be held for comparison wit
deliveries, Samples will be returned at the Bidders risk and expense.

Award The Director, Office of Purchasing reserves the right before making award to
make investigations as o whether or not the ilems, qualifications or facilities offered by
the Bidder meet the requirements set forth herein and are sample and sufficient to
insuee the proper performance in the event of award. The Bidder must be prepared, if
requested by the Brirectar, to present evidence of experience. ability and financtal
standing, as well as a siatenent as to plant, machinery and capacity of the manu facturer
for the preduction and distribution of the material on which he is bidding. Upen
request of the Director, successfil bidder shall file certification from the manufacturer
relative t0 authorization, delivery, service and guaraniees. Ifit is found that the
conditions of the bids are not complied with or that arlicles or equipment proposed o
be furnished do not meet the requirements called for, or that the gualification, financial
standing or facilities are oot satisfactory. the Director may reject such bids. [tis
distinctiy understood, however, that nothing in the foregoing shall mean or imply that it
is obligatory upon the Director to make any examinations before award; and it is further
understoed that, if such examination is made, it in no way relieves the Bidder from
fulfilling all requirements and conditions of the bid,

Awards will be made 10 the Towest responsible Bidder. Cash discounts will not be a
factor in detexinining awards, except in tie bids. Consideration will be given to the
reléability of the Bidder, the quanrities of the materials, equipment or suppliss to be
furnished, their conformity with the specifications. the purpose for which required and
the terms of delivery.

The Birector reserves the right to reject and al] bids in whole orin part and to waive
technical defects, irregularities and omissions if in his judgment the best interests of the
County will be served,

Unless otherwise indicated berein, the Director reserves the right w make award by
items, by classes, by group of items, or as a whole.

DELIVERIES Upen failure of the Vendor to deliver within the tme specified. or
within reasonable time as interpreted by the Director. or failure o make replacement of
rejected articles, when so requested immediately or as directed by the Director, the
Director may purchase from other sources to take the place of the item rejected or not
delivered, The Director reserves the right to authorize imimediate purchase from other
sources againsit rejections on any order when necessary, On all-such purchases the
‘Vendor agrees to promptly reimburse the County for excess cost occasioned by such
purchases. Sheuld the cost be less, the Vendor shall have no claim to the difference.
Such purchases will de deducted frem order quantity,

An erder may be canceled at the Vendors expense upon nonperformance. Failure of
the Vendor to fumnish additional sutety within ten (10) days from date of requested shall
be sufficient cause far the cancellation of the order.

When in the determination of the Director, the anicles or equiprnent delivered fail w
meet County specifications or. if in the deterinination of the Director, the Vendor
consistently fails to deliver as erdered. the Director reserves the right, 10 cancel the
order and purchase the balance from other sources at Vendar expense

Delivery must be made as ordered and in accordance with the bid, 1f delivery
instruciions do not appear on order. It will be interpreted to mean prompt delivery.
The decision of the Director as 1o reasonable compliance with delivery terms shall be
final. Burden of proof of detay in receipt of order shall rest with the Vender,

The County Agencies will not schedule any deliveries for Saturdays. Sundays or Legal
Heoliday, except commodines required for daily consumption or where the delivery s
an emergency, a replacement, or is overdue, in which event the convenience of the
Agency will govern

Supplies shall be securely end properly packed for shipment, according 10 aceepted
commercial practice. without zatra charge for packing cases. reels. bailing o sacks the
containers Lo remain the prepedy of the agency unless definilely staled otherwise in the
bid,

The Vendor shall be esponsible for defivery of supplies in good condition at point nf
destinatior. The Vandoc shall filz all zlaims with carder for breakage, imperfectons
and other losses. which will be deducted from invoices. The receiving Agency will
note for the benefit of Yendar when packagas are not received in good conditions,

Page 2

18.  All supplies which are customarily labeled or identified must have securely affixed
thereto the eriginal un-mutilated label or marking of the manufacturer.

19. Billings for deliveres must be rendered on County claim forms.

20, Furniture, machines, and other equipment must be delivered, installed and set in place
as directed, ready for use wnless otherwise specified.

21. Deliveries are subject to reweighing at destination by the County and payment will be
made on the basis of materials delivered. Normal shrinkage will be allowed in such
instances where shrinkage is possible. Short weight shall he sufficient cause for
cancellation of order at Vendors expense.

12, GURANTEES BY BIDDER Bidder hereby guarantees: {a) To save the County, its
agents and employees harmless from liability of any natwre or kind for the use of any
copyrighted or un-copyrighted compesition, secret process, patenied or unpatemed
invention, article or appliance furnished or used in the performance hereof of which the
Bidder is not the Patentee, assignee or licensee, and to defend any action brought against
the County in the name of the County and under the direction of the County Attorney at the
sole cost of the Bidder or in the sole option ofthe Director to pay the cost of such defense
to the County. (b} His products against defective material or workmanship and to repair any
damages or marring occasioned in transit,

(¢} To furnish adeguate protection from damage for all work and to repair damages of any
kind, for which he or his workmen are responsible, to the building or equipment, to this
own work or the work of other Vendors, or in the opinion of the Director to pay for the
same by deductiens in payments due under this contract.

(d) To pay for ail permits, licenses and fees and give alt notices and comply with all laws
ordinances, rules and regulations of the city, village or town in which the installation his o
be made, and of the County of Nassau and the State of New York.

{e} To camry proper insorance in the opinion of the Director, and approved by the
County Attorney o protect the Couaty from loss in case of accident, fire and theft.

(f)  That he will keep kimself fully informed, of all municipal ordinances and
regulations, state and national laws in any manner affecting the work or goods herein
specified, and any extra work contracted for by him, and shall at all times observe
and comply with said ordinances, laws and regularions, including al) provisions of
the Workmen Compensation and Labor Laws, and shall indemnify and save
harmless the County of Nassau and the Nassau County Legislature from loss and
liability upon any and all Claims en account of any physizal injury to persons,
including death, or damage to property and from all cost and expenses in suits which
may be brought against the same on account of such injuries irrespective of the actual
cost of the same and irmespective of whether the same shall have been due t©
the negligence of the Bidder oc his agents,

(g} That the itews furnished shall conform to all the provisions of the bid and this
warranty shall survive acceptance, or use of any material so furnished.

(hy  That all deliveries will oot be inferior to the accepied bid sample.

23, LABOX LAWS and ANTIDISCRIMINATION, Uponthe vendor acceprance
hereof, the vendor agrees to comply with Article [X, Section 2 C of the Constitution
of the State of Mew York, Section 220 220a, 220b, 220d, 220e and 230 of the Labor
Law, Section 5 and 12 of the Lien Law, Asticle 2 of the Uniform Commercial Code,
Sections 108 and 109 as well as Article 18 of the General Municipal Law, Section
2118 of the County Government Law of Nagsau County. Saction 224.2 of the
Nassau County Administrative Code. the provisions of the anti-Discrimination
QOrder of Nassau County, and the vendor shalt keep himself fully informed of all
additional municipal ordinances and regulations, State and National Laws in any
manner affecting this order and the goods or services delivered or rendered or to be
delivered or rendered there under. and shall av all times abserve and comply with
said ordinances, Inws and regolations at his sole cost and expense.

2, ASSIGNMENT. The contructor is hereby prohibited from assigned, ransferving,
conveying, subleiting or otherwise disposing of this contract or his righe, title, or
interest therein, or his power (o execute such contract. to any other person or
corporation withour the previpus zonsent in writing of the oflicer, board or agency
awarding the eontract,

25 The County of Massau will not be responsible nor liable tos any shipment or
delivery of any materials, supplies, or equipment without it’ s axpress written
instructions or valid Purchase Order.

26.  Noagreements, changes. medifications or allerations shall be deerned effective nor
shall the same be moding upoa the County unless in wriling and signed by the
Director, Office of Purchasing ar his dulyf designated mpresentative.

Duector Gikce of Purchasing
2



OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

NOTICE

READ THIS PAGE OF THE BID CAREFULLY
ALL BIDDERS MUST COMPLY WITH THIS REQUIREMENT OR YOUR BID WILL BE AUTOMATICALLY
REJECTED

RIGHT TO KNOW LAW AND "“OSHA"

PURSUANT TO ARTICLE 28, SECTION 876 OF THE LABOR LAW OF THE STATE OF NEW YORK, THE COUNTY OF NASSAU
HAS MANDATED EMPLOYER'S RESPONSIBILITY TO PROVIDE NOTICE TO EMPLOYEES REGARDING TOXIC SUBSTANCES,
TO SATISFY THIS MANDATED REQUIREMENT, WE MUST ASK FOR YOUR COOPERATION. SOME OF THE MATERIAL ON
THIS BID MAY CONTAIN TOXIC SUBSTANCES. THEREFORE, YOU MUST SUBMIT, WITH YOUR BID, "MATERIAL
SAFETY DATA SHEETS" FOR ALL MATERIALS TO BE SUPPLIED PURSUANT TO THIS BID.

FAILURE TO PROVIDE THIS INFORMATION WITH THE BID WILL RESULT IN
AUTOMATIC REJECTION OF THE BID.

IF YOUR PRODUCT DOGES NOT CONTAIN TOXIC SUBSTANCES, PLEASE SIGN THE FOLLOWING CERTIFICATION:
CERTIFICATION:

I'HEREBY CERTIFY THAT [ HAYE READ THE NASSAU COUNTY NOTICE, AND FURTHER CERTIFY THAT ITEMS NUMBERED
DO NOT CONTAIN ANY TOXIC SUBSTANCES,

X

Signature Title Date

REFERENCE ATYACHMENT A FOR THE MATERIAL SAFETY DATA SHEETS

ALLBIDS MUSTBE F OB DESTINATION AND INCLUDE DELIVERY WITHIN DOORS GNLESS OTHERWISE SPECIFIED.

BIDDER SIGM HERE 4—1 M DIRECTOR OF CONTRACTS
BIDBER / TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

DISCLOSURE STATEMENT

THE NASSAU COUNTY LEGISLATURE REQUIRES THE FOLLOWING INFORMATION PRIOR TO CONSIDERATICN FOR
AN AWARD,

Bidders Name: BELL HELICOPTER TEXTRON INC.

Address: 3255 BELL HELICOPTER BOULEVARD, FORT WORTH, TX 76118
Telephone No: 817-280-3237 Fax No: 817-278-3237
1. State Whether: A Corporation A CORPORATION

Individual

Partnership

GUIDELINES FOR DISCLOSURE

THE NASSAU COUNTY LEGISLATURE REQUIRES THE NAMES AND HOME* ADDRESSES OF ALL PRINCIPALS.
DISCLOSURE MUST BE PROVIDED AS INDICATED BY TYPE OF OWNERSHIP. (PLEASE LIST ALL REQUIRED
INFORMATION ON A SEPARATE SHEET AND ATTACH TO BID.)

1) Sole Proprietorship/Individuai. The Name and Home Address of the Sole Proprietarship/individual,

2) Closely Held Corporation. The Name and Home Addresses of ail Shareholders, Officers and Direclors.

3) Publicly Traded Corporation. Only the page(s) of the SEC FORM 10-K setting forth the name of all officers and

directors. (REFERENCE ATTACHMENT B FOR THE SEC FROM 10K FOR TEXTRON INC., A PARENT COMPANY OF
BELL HELICOPTER TEXTRON INC.})

4) Not for Profit Corparation. The Names and Home Addresses of ali membaers, Officer and Directors.
5) Partnership. The Names and Home Address of all General and Limited Partners.
6) Limitad Uability Cormpany. The Names and Home Addresses of all Members.

7) Limited Liability Partnership, The Name and Home Addresses of all Members.
8) Joint Venture. The Names and Home Addresses of all Joint Ventures.

NOTE: IF ANY ENTITY IS TIERED, YOU MUST ALSO LIST ALL INDIVIDUAL PRINCIPALS OF THE TIERED ENTITY.

*IN THE CASE OF PUBLICLY TRADED CORFORATIONS THE SEC FORM 10K SUFFICES AND HOME ADDRESSES ARE NOT

NECESSARY,

ALL BIDS MUST BE F.O0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGM HERE 9 Fed DIRECTOR OF CONTRACTS o
BIDDER ;/ TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

QUALTFICATION STATEMENT

BIDDER'S NAME:
BELL HELICOPTER TEXTRON INC.

ADDRESS:
3255 BELL HELICOPTER BOULEVARD, FORT WORTH, TX 76118 :
1. STATE WHETHER: CORPORATION X INDIVIDUAL PARTNERSHIP

2. IF A CORPORATION OR PARTNERSHIP LIST NAME(S) AND ADDRESS(S) OF OFFICER(S) OR MEMBER(S)
PRESIDENT
PLEASE REFERENCE ATTACHMENT € FOR DETAILED INFORMATION
VICE PRESIDENT
PLEASE REFERENCE ATTACHMENT C FOR DETAILED INFORMATION,
SECRETARY
PLEASE REFERENCE ATTACHMENT C FOR DETAILED INFORMATION.
TREASURER
PLEASE REFERENCE ATTACHMENT C FOR DETAILED INFORMATION,
3. HAVE YOU FILED A QUALIFICATION STATEMENT WITH THE COUNTY OF NASSAU? NO
IF SO WHEN?

4. HOW MANY YEARS HAS YOUR ORGANIZATION BEEN IN BUSINESS UNDER YOUR PRESENT NAME? SINCE 1935 AS
BELL ATRCRAFT CORPORATION, AND NAME CHANGE TO BELL HELICOPTER TEXTRON INC. ON 21 DECEMBER 1981,

5. HAVE YOU, OR YOUR FIRM, EVER FAILED TO COMPLETE ANY WORK AWARDED TO YOU? NO
IF 50, WHERE AND WHY?

6. IN WHAT OTHER LINES OF BUSINESS ARE YOU OR YOUR FIRM INTERESTED? _HELICOPTERS AND
HELICOPTER SERVICES, INCLUDING HELICOPTER FINANCING
7. WHAT IS THE EXPERIENCE OF THE PRINCIPAL INDIVIDUALS OF YOUR ORGANIZATION RELATING TO THE SUBJECT
OF THIS BID?

INDIVIDUALS PRESENT YEARS OF MAGNITUDE AND IN WHAT
NAME POSITION EXPERIENCE TYPE OF WORK CAPACITY

PLEASE REFERENCE ATTACHMENT C FOR DETAILED INFORMATION,

8. IN WHAT MANNER HAVE YOU INSPECTED THIS PROPOSED WORK? EXPLAIM IN DETAIL
PLEASE REFERENCE ATTACHMENT C FOR DETAILED INFORMATION.

9. THE CONTRACT, IF AWARDED TC YOU OR YOUR FIRM, WILL HAVE THE PERSONAL SUPERVISION OF WHOM? GIVE
NAME AND PRESENT PCSITION
ANDREA GIBBS, MANAGER OF CONTRACTS, COMMERCIAL BUSINESS OPERATIONS

10. BIDDERS ARE REQUIRED TU COMPLETE THIS FORM PROVIDING THREE (3) REFERENCES OF PAST PERFORMANCE.
REFERENCES SHOULD INVOLVE PRQIECTS AND/OR SERVICE SITUATIONS OF SIMILAR SIZE AND SCOPE TO THIS BID.
REFERENCES MUST HAVE HAD DEALING WITH THE BIDDER WITHIN THE LAST THIRTY-SIX (36) MONTHS. THE
COUNTY RESERVES THE RIGHT TO CONTACT ANY OR ALL OF THE REFERENCES SUPPLIED FOR AN EVALUATION OF
PAST PERFORMANCE IN ORDER. TO ESTABLISH THE RESPONSIBILITY OF THE BIDDER BEFORE THE ACTUAL AWARD OF
THE BID AND/OR CONTRACT. COMPLETION OF THE REFERENCE FORM IS REQUIRED,

LUDE DELIVERY WITHIN DQORS UNLESS OTHERWISE SPECIFIED.
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NASSAU COUNTY (AND ANY OF [TS AGENCIES) MAY BE LISTED AS AN ADDITIONAL REFERENCE, BUT MAY NOT BE
SUBSTITUTED FOR ANY OF THE THREE REQUIRED REFERENCES,

1. REFERENCE'S NAME:
FAIRFAX COUNTY POLICE, VIRGINIA {2 X 429, MULTI-MISSION OPERATOR EMS/ALE)
ADDRESS:

POLICE DEPARTMENT, HELICOPTER DIVISION, 4604 WEST OX ROAD, FAIRFAX, VA 22030

TELEPHONE: 703-830-3105 CONTACT PERSON _JASON POST
CONTRACT DATE:
OCTOBER 2011

2. REFERENCE'S NAME:
DELAWARE STATE POLICE (2 X 429, MULTI-MISSION OPERATOR EMS/ALE)
ADDRESS:
STATE OF DELAWARE, DEPARTMENT OF HOMELAND SECURITY, DELAWARE STATE POLICE
1441 NORTH DUPONT HWY, DOVER, DE 19901

TELEPHONE: 302-378-5785 CONTACT PERSON _CRAIG LEWIS
CONTRACT DATE:
MARCH 2013

3. REFERENCE'S NAME:
NYPD (4 X 429, MULTI-MISSION OPERATOR EMS/ALE)
ADDRESS:
NYPD AVIATION UNIT, FLOYD BENNETT FIELD, BROOKLYN, NEW YORK 11234

TELEPHONE: 718-692-2392 CONTACT PERSON _JAMES COAN
CONTRACT DATE:
DECEMBER 2013

USE SEPARATE PAGE IF ADDITIONAL SPACE IS NEEDED.

I certify that all the staternents contained in this document are true, complete and correct to the best of my knowledge
and belief and are made in good faith, iInduding data contained in the Organization’s Relevant Experience. A false
certification or failure to disciose information shall be grounds for disqualification or termination of any award.

DIRECTOR OF CONTRACTS
TITLE
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APPENDIX EE

EQUAL EMPLOYMENT OPPORTUNTIES FOR MINORTTIES AND WOMEN
The provisions of this Appendix EE are hereby made a part of the decument to which it is attached,

The Contractor shall comply with all federal state and local statutory and constitutional anti-discrimination provisions. In addition, Local
Law No. 14-2002, entitled "Participation by Minority Group Members and Women in Nassau County Contracts. In accordance with Local
Law 14-2002:

(a) The Contractor shall net discriminate against employaes or applicants for employment because of race, creed, color, nation
origin, sex age, disability or martial status in recruitment, employment, job assignments, promations, upgrading, demotions, transfer,
layoffs, terminations, and rates of pay or other forms of compensation. The Contractor will undertake or continue existing programs
related to recruitment, employment, job assignments, promotions, upgrading, transfers, and rates of pay or other forms of
compensation to ensure that minority group members and women are afforded equal employment opportunities without discrimination.

(b) At the request of the County contracting agency, the Contractor shall request each employment agency, labor union, or
authorized representative of workers with which it has a collective bargaining or other agreement or understanding, to furnish a written
statement that such employment agency, union, or representative will not discriminate on the basis or race, creed, color, national
origin, sex, age disability, or martial status and that such employment agency, labor union, or representative will affirmatively
cooperate in the implementation of the Contractor's obligation herein.

(c) The Contractor shall state, in all solicitations or advertisements for employee, that, in the performance of the County Contract,
all qualified applicants will be afforded equal employment opportunities without discrimination because of race, creed, color, national
origin, sex, age, disability or marital status,

(d) The Contractor shall make its bast efforts to sclicit active participation by "Certified Business" enterprises (as defined in
Section 101 of Local Law No. 14-2002).

(e) The Contractor shall be bounded by the provisions of Section 109 of Local Law No, 14-2002 {entitled "Enforcement™).

(f) The Contractor shalt include the provisions of (@) through (&) above in every subcontract providing for a total expenditure in
axcess of twenty-five thousand dollars ($25,000) for the construction, demolition, replacement, major repair, renovation, planning or
design of real property and improvements thereon (the "Work™), except where the Work Is for the beneficlal use of the Contractor,

The provisions of (a) through {f) above de not apgly to: (i) work, goods, or services unrelated to the County Contract or (i)
employment or employment related activities cutside of the County.

As used in this Appendix EE the term "County Contract” means (i} a written agreement or purchase order instrument, providing for a
total expenditure in excess of twenty-five thousand dellars ($25,000), whereby a County contracting agency is committed to expand or
does expend funds in retumn for labor, services, supplies, equipment, materials or any combination of the foregoing, to be performed
for, or rendered or furnished to the County; or (i) a written agreement in excass of one hundred thousand dollars ($100,000), whereby
a County contracting agency is committed to expend or does expend funds for the acquisition, construction, demeolition, replacement,
major repair or renovation of real property and improvements therson, However, the term "County Contract” does not include
agreements or orders for the following services: banking services, insurance policies or contracts, or contracts with a County
contracting agency for the sale of bends, notes or other securities.

As used In this Appendix EE the term "Contractor” means an individual, business enterprise, including sole proprietorship, partnership,
corparation, not-for-profit corporation, or any other person or entity other than the County, whether a contractor, licensor, licensee or
any other party that is (i) a party to a County Contract {if} a bidder in connection with the award of a County Contract, or {iii) a
proposed party to a County Contract,

NOTE:

CONSISTENT WITH LOCAL LAW 16-2003, WHICH PRCHIBITS THE USE OF COUNTY RESCURCES TO INTERFERE WITH
COLLECTIVE BARGAINING ACTIVITIES OF UNICNS IN NASSAL COUNTY, THE CONTRACTOR SHALLL COMPLY WITH THE
PROVISIONS OF THE FOLLOWING APPENDIX “U".

ALL BIDS MUSTRBE ¥ 0.8, DEST’IiATIDN AND INCLUDE DELIVERY WITHIN DOGRS UMLESS OTHERWISE SPECIFIED.

3

BIDDER SIGN HERE DIRECYOR OF CONTRACTS

BIFDER v /’ TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

APPENDIX U
Local Law No. _19 — 2003

A LOCAL LAW TG PROHIBIT THE USE OF COUNTY RESOURCES TO INTERFERE

WITH COLLECTIVE BARGAINING ACTIVITIES OF UNIONS IN NASSAU COUNTY.
BE IT ENACTED by the Nassau County Legisiature as follows:
The Miscellaneous Laws of Nassau County are amended by adding a new title to read as follows:

Title 56
COLLECTIVE BARGAINING ACTIVITIES OF UNIONS TN NASSAU COUNTY

51, Leqgislative Intent.

This Legislature hereby finds and determines that funds aporopriated by the County Legislature for the purchase of
necessary goods and services should ultimately be expended solely for the purpose for which they were appropriated and
should not be used to deter, or promote union organizing.

This Legislature also finds that the use of County funds and property to assist, deter or promote union organizing causes
conflicts and work interruptions which waste scarce County resources on issues of secondary importance.

This Legislature further finds and determines that where the County expends significant resources for the purchase of
goods or the delivery of needed human servicas, the County's financial interests is advanced by the promotion of non-
confrontational procaedures which limit the economic and social disruptions associated with collective bargaining disputes.
This Legislature also determines that the State of New York has recently enacted amendments to the New York Financa
Law to restrict the use of State funds in assisting, deterring or promoting union organizing.

Therefore, the purpose of this law is to protect the County's financial interests in connection with its commitment of
economic resources by prohibiting funding of certain forms of labor/management conflict and Is hot intended to provide
an advantage to either labor or management during the conduct of union organization campaigns, nor to express any
generally appiicable policy regarding labor/rmanagement relations.

TITLE

ALL 8105 MUST BE F.0.B, DESTINATION AND ENGLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
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52. Definitions.

As used in this law, the following terms shall have the meanings indicated:

A) "Assist, Promote or Deter Union Organizing” shall mean any attempt by an employer to influence the decision of
its employees in the County of Nassau or those of its subcontractors regarding either of the following:

1) whether to support or oppose a labor organization that represents or seeks fo represent those employees; and

2.) whether to become a member of any labor argarization,

B.) "Binding Arbitration Agreements” shall mean a written agreement to submit any dispute arising out of the efforts
of a labor organization to represent the employees of a County contractor to final and hinding arbitration.

C) "County Contracior" shall mean any employer that receives more than Fifty Thousand ($50,000) Doliars in County
funds for supplying goods or services pursuant to & written contract with the County of Nassau or any of its agencies;
pursuant to a Nassau County grant; pursuant to a Nassau County program; pursuant to a Nassau County reimbursement
for services provided In any calendar year; or pursuant to a sub-contract with any of the above,

D) "County Funds” shall mean any monies appropriated by the Nassau County Legislature.

E.) "County Property" shall mean any property or facility owned or leased to or by the County of Nassau or any
Nassau County agency or authority.

F) "Employee” shail mean any person employed by an employer other than a person empioyed in a supervisory,
managerial or confidential positon as defined by applicable law.
G.) "Employer” shall msan any individual, comoration, unincorporated association, partnership, government agency

or authority, or another legal entity, whether a for profit entity, a not-for-profit entity or a public entity that employs more
than one persen in the County of Nassau,

H.) “Fair Communication Agreements” shall mean a written agreement requiring the parties to such agreement to

refrain from providing employees with false and misleading information regarding the circumstances surrounding thelr
employment,

1) Human Services Contract™ shall mean a County contract, grant or reimbursement of over Fifty Thousand
($50,000}) Dollars for the provision of health, mental health, residential or day treatment services to the mentalty ill and
developmentally disabled, social services and other care and treatment services of the County,

B) "Labor Disputes” shall mean any concerted action concerning wages, hours and conditions of employment or
concerning the representation of person in negotiating, maintaining changing or seeking to arrange wages, hours and
conditions of employment,

K) "Labor Organization” shall mean an organization of any kind in which employees participate and which exists for
the purpose, in whole or in part, or representing employees concerning wages, rates for pay, benefit, grievances, labor
aisputes, hours of employmant, working conditions or other matters incidental to the employment relationship, and shaii
include the parant, national or international organization of a local labor crganization.

ALL 8TDS MUSTBE F.0.B. DESTINATION AND INCLUDE DELTVERY WITHIN DODORS UNLESS QTHERWISE SPECIFIED.
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L) "Majority Authorization Card Agreement™ shall mean a written agreement authorizing the recognition of a labor
organization as the exclusive bargaining agent for a bargaining unit based on the presentation of a majority of authorizing
cards.

M) "Neutrality Agreement” shall mean a writien agreement by a County contractor not to participate in or request or
otherwise seek to influence, either in writing or orally, the decision of its employees as to whether or not to be
represented by a labor organization.

N.) "Non-Intimidation Agreements” shall mean a written agreement prohibiting the parties from coercing or
intimidating employees explicitly or implicitly in selecting or not selecting a bargaining representative.
0.) "Reasonable Access Agreement” shall mean a written agreement granting a labor organization reasonabie access

to employees and information necessary to be communicated therewith,

83. Prohibitions

A) A County contractor shall not use any of County funds to assist, promote or deter union organizing.

B.) No County funds shall be used to reimburse a County contractor for any costs incurred to assist, promote or deter
union organizing.

C) The County of Nassau shall not usa County funds to assist, promote or deter union organizing.

D) All County contracts, grant applications, program guidelines and any other relevant documents shall contain the
text of the prohibitions in this section.

E) No employer shall use County property to hold & meeting with employees or supervisors if the purpose of such
meeting is to assist, promote or deter union organizing.

F) Prior to the award of a County contract or grant, and/or prior to autherization to participate in a County program,
the potential awardee, recipient, and or program participant, as the case may be, shall provide a certification, subscribed
by such awardee, recipient and or program participant and affirmed by said person as true under the penalties of perjury
to the County agency or authority involved that none of the funds shall be used to assist, promote or deter union
organizing.

G.) Every request for payment of County funds by a County contractor shall Include a certification, subscribed to by
such person seeking reimbursement and affirmed by said persen as true under the penalties of perjury, that the
contractor is not seeking reimbursement for costs incurred to assist, promote or deter union organizing.

M) Every County Department, Agency, Authority or Office shall require those seeking County contracts, grants,
awards, program participation and/or County reimbursement: to certify and affirm as true under the penaity of perjury that
such entities will take all action necessary to ensure that County funds are not used to assist, promaote or deter union
organizing.

L) Any County contractor who makes expenditures or incurs costs to assist, promote or deter union organizing shall
maintain records sufficient to show that no County funds were used for those expenditures and, as applicable, that no
reimbursement from County funds has been sought for such costs.  Such records shall be made avallable fo the pertinent
County agency or authority, the County Comptroller, or the County Attorney, upon reguest.

) DIRECTOR OF CONTRACTS
BADDER TITLE
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§4. Accounting.

Each County contractor shall account for funds spent on assisting, deterring or promoting union organizing activities as
follows:

A) County funds designated by the County for use for a specific expenditure of the redplent shall be accounted for
as allocated to the expenditure.

B.) County funds that are not designated as described in paragraph (A) of this section shall be allocated on a pro rata
basis to all expenditures by the recipient that support the program for which the grant is awarded.

C) If County funds and other funds are commingled, and the contractor fails to keep records sufficient to satisfy the
requirements of paragraphs (A) or (B) of this section, any expenditure to assist, promote or deter union organizing shall
be allocated between the County funds and other funds on the pro rata basis derived from the interplay of paragraphs
(AY and (B) of this section.

D) Any expense, inciuding legal and consulting fees and salaries of supervisor and employees, incurred for research
for, or preparation, planning or coordination of, carrying out, an activity to assist, promote or deter union organizing shall
be treated as paid or incurred for that activity.

g5, Apnlicability,

A) This law shall apply to any contracts awarded on or after the effective date of this law.

B) This law shall not apply to an activity performed or to an expense incurred in connection with any of the
following:

1) addressing a grievance or negotiating or administering a collective bargaining agreement;

2) allowing a labor organization or its reprasentative’s access to the emplover's facility or property;
3) performing an activity required by Federal or State law or by a collective bargaining agreement; and

4.3 negotiating, entering into or carrying out a voluntary recognition agreement with a labor organization.

§ 6. Implementation.

Every Nassau County Departrent, Agency; Authority or Office shall;

1.} Include in all bid documents, County grant applications, County program guidelines and County
reimbursement documents, a statement informing potential and actual County contractors that the efficient, timely and
non-disruptive provision of goods and services sought by such Department, Agency, Authority or Office is a paramount
financial Interest of the County of Nassau and as such the County axpects the potential County contractor to protect the
County's financial interest by adopting non-confrontational procaduies for the orderly reschition of labor disputes. The
statement shall also inform the potential and actual County contractors that such non-confrontational procedures may
inciude, but are not fimited to, neutrality agreements, majority authorization card agreements, binding arbitration
agreements, fair communication agreements, non-intimidation agreements and reasonabie accass agreements.

ALLBIDS MUSTBE F.0.8. OESTIMATION AND TMCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
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2) Require County contractors and those seeking County contracts, to certify and affirm as true under the panalty of
perjury:

a.) that such contractor will not express to employees any false or misleading informaftion that is intended to
influence the determination of employee preferences regarding union representation;

b.) that such contractor will not coerce or intimidate employees, explicitly or implicitly, in selecting or not selecting a
bargaining representative;

c.) that such contractor will not require an employee, individually or in a group, to attend a meeting or an event that
is intended to influence his or her dedision in selecting or not selecting a bargaining representative;

D.J) that such contractor understands its obligation to limit disruptions caused by pre-tecognition labor disputes
through the adoption of non-confrontational procedures for the resolution of pre-recognition labor disputas with
employees engaged in the production of goods or the rendering of services for the County; and

e.) that such contractor has and will adopt any or all of the above-referenced procedures, or their functional
equivalent, to ensure the efficient, timely and quality provision of goods and services to the County. The contractor shal!
Incdlude a list of said procedures in such certification.

3.) Ensure that every County contract for the provision of services, when such services will be performed on County
property, include as a condition of award, grant receipt or reimbursement, as the case may be, a requirement that such
County contractor adopt a reasonable access agreement, a neutrality agreement, fair communication agreement, non-
intimidation agreement, and a majority autherization card agreement,

4.) Ensure that every County contract for the provision of human services, when such services are not to be

performed on County property, include as a condition of award, grant receipt or reimbursement, as the case may be, a
requirement that such County contractor adopt, at the least, a neutrality agreement.

§7. Penalties,

A) A County contractor who expends funds and/or obtains reimbursement for funds spent in violation in Section 3 or
4 of this law shall be liable for any funds so expended pius a ¢ivil penalty equal to twice the amount of those funds. Stich
penalty shall not be paid by the contactor farm any other County funds. In addition, said County contractor shall be
prohibited form bidding on County contracts for a period of five (5) years from the final determination of a violation,
either by administrative action or judicial action.

8.) An employer that violates Section 3 of this law, shall also be liable for a civil penalty equal to One Thousand
($1,000) Dollars per employee per meeting, Such penalty shall not be paid by the employer from any other County
funds.

) Any public official who knowingly authorizes the use of County funds in violation of Section 3 of this law, shall be
Hahie to the County for those funds,

M
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Section 8. Enforcement.

A) A divil action for a violation of this law may be brought by the County Attorney's office for injunctive relief,
damages, civil penalties and other appropriate equitable relief.

B.) All damages and civil penalfies collected pursuant to this law shall be paid to the general fund of the county:

C) Any Labor Organization may file a complaint with the Nassau County Department of Labor or the Nassau County
Attorney's office alleging violations of this law. Said complaint shall be promptly investigated and a written response shail
be issued fo the complaining Labor Organization.

§9 Rules and Regulations.

The Department of Labor shall promulgate such rules and regulations as it deems necessary and appropriate for the
implementation and enforcement of any provision of this law.

§ 10. Severability.

If any clause, sentence, paragrapn, subdivision, section or part of this law or the application thereof to any person,
individual, corporation, firrm, partnarship, entity, or circumstance shall be adjudged by any court of competent jurisdiction
to be invalid or unconstitutional, such order or judgment shall not affect, impair or invalidate the remainder thereof, but
shall be confined in its cperation to the clause, sentence, paragraph, subdivision, section or part of this law or in its
application to the person, individual, corporation, firm, partnership, entity or drcumstance directly involvad in the
controversy in which such order or iudgment shall be renderad.

§ 11. Effective Date.

This law shall take effect on the later of March 1, 2004 or upon the filing with the Office of the Secretary of State.

ALL BIDS MUSTY BE F.0.B, DESTINATION AND IN
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- INDEMNIFICATION:

Contractor agrees to indemnify and hold harmless Ceunty and its agents, officers and employees, from and against any and all losses,
costs, expenses (including attorneys’ fees and disbursements), damages and liabilities, arising out, of or in connection with any acts or
omissions of Contractor, its officers, agents or employees, provided, however, that Contractor shall not be responsible for that portion,
if any, of a loss that is caused by the negligence of the County; and provided, further, that Contractor shall not be Fable for
consequential, indirect or special damages. Contractor shall, at County's demand and at County's direction, defend at its own risk and
expense any and all suits, actions cr legal proceedings which may be brought against County, its agents, officers or employees in
connection with a loss for which Contractor is responsible under this paragraph.

DEFINITIONS:

oThe term “County” as used herein, shall be deemed as reference to the County of Nassau, State of New York,

oThe term “Contractor” as used herein, shall be deemed as reference to the successful bidder, vendor, proprietor,
partnership, or corporation receiving an award to perform any or all of the services specified herein in accordance with
the terms of this agreement.

o The term “agency” as used herein, shall be deemed as the department, division, bureau, office, agency or other Nassau
County establishment authorized to receive the service specified herein.

o The term "Director” as used herein, shall be deemed as reference to the Director of the Office of Purchasing.

* The term “Blanket Order” as used herein, shall be deemed as the multiple use pricing agreement as a result of this bid.
» The term “Purchase Crder” as used herein, shall be deemed as the single use pricing agreement as a result of this bid.
e The term “complete” as written in this bid must include all equipment, delivery and installation of same in its entirety,
as listed in the contract documants, and is to include all supervision, labor, materials, plant equipment, transportation,
testing, (if required) incidentals, and cther facllities as necessary and/or required to exacute all the work as herein
specified, or as incidentally required to provide a complete operating installation.

NOTE: INSERT FEDERAL IDENTIFICATION MUMBER IN SPACE PROVIDED ON PAGE 1.
IMPORTANT
PRICE MUST BE INSERTED WITH TYPEWRITER OR INK BIDS MUST BE SIGNED IN INK. TO ASSURE OFFER REACHING

IN TIME, YOU ARE URGEL QUR FORM ALED BID EARLY. THIS FORMAL SEALED BID MUST
REACH QUR _QEEIQE_BX_}.M}_Q_A.M LATE FORMAL SEALED BIDS WILL NOT BE ACCEPTED.

PARTICIPATION BY POLITICAL SUBDIVISIONS: The successful vendor agrees that all political subdivisions of New
York State and alil other entities authorized by law to make such purchases may participate in any award under this bid.
These Entities shall accept full responsibility for any payments due the successful bidder for their purchases hereunder,

INTENT

SCOPE: It is the intert of the County of Nassau to proparly describe by these specifications and terms an adequate
method of providing: Helicopter to the Nassau County Police Department

PURPOSE: The purpose of this bid is to establisn a price structure on which iterms and/or services listed herain wiit be
purchased at once by Purchase Order.

AWARD: Award, if any, will be made to the lowest responsible biddar, who in the opinion of the Director of Purchasing,
meets the specifications and qualifications stated harein. The Director of Purchasing reserves the right o make an award

be items, groups, or classes of items or as a whole. Awards will be made in accordance with the terms and conditions
attached hereto and made part hereof,

ALLBIDS MUST BE F.0.B. DESTINATION AND TNCILUDE DEL TWERY WITHIN DOORS UNLESS DTHERWISE SPECIFIED.
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DELIVERY: Bidders are required to state guaranteed delivery date in tenms of days after receipt of order in the space
provided below and on page ona. Bidders are cautioned to post realistic delivery dates. Guaranteed defivery dates will
be strictly enforced, Must be made within L5 days A/R/O unless stated otherwise below:

Delivery to be made within 270, based on final selected configuration by NCPD for both helicopters, Days
A/R/O,

Delivery shall be made ONLY upon receipt of a Purchase Order, or in the case of a Blanket Order, upon receipt of a

Direct Purchase Order(s) from a using agency authorized to use the Blanket Order which will be issued to the successful
bidder. Purchase Order and Direct Purchase Order shall indicate the destination address. Inside delivery is required on all
deliveries. Bidders agree that all orders shall be effactive and binding upon the contractor when PLACED IN THE MAIL
addressed to the Contractor at the address shown an the Blanket Order/Purchase Order PRIOR TO MIDNIGHT OF THE
FINAL DAY OF CONTRACT.

BILLING: Shall be made on County claim forms or Certified Inveices to the individual using County Agency upon
completion of deliverles made against applicable Purchase Order(s) or Direct Purchase Order(s).

NO PARTIAL PAYMENTS WILL BE PAID.

PAYMENT: A certified invoice, or a County claim form to which the invoice is attached, shall be submitted in arrears,

directly to the using agency, supported by vouchers signed by agency personnel attesting to satisfactory completion of
the required services as specified.

If a claim voucher is not being submitted, the following certification MUST appear on the invoice:

I hereby certify that all items or services were delivered or rendered as set forth in this claim; that the
prices charged are in accordance with referenced purchase order, delivery order or contract, that the claim
is just, true and correct; that the balance stated herein is actually due and owing and has not been
previously claimed; that no taxes from which the County is exempt are included; and that any amounts
claimed for disbursements have actually and necessarily been made.

Claimant Mame Date

By Signature Title

BIDDER TITLE

L1, BIDS M
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INSPECTION: Bidders should be aware of Inspection and Delivery requirements as stipulated.

PRICE DISCREPANCY: In the event of a discrepancy between the unit price and the extension price, the unit price will
govern.

RETENTION OF BID: Vendor is required to make a copy of his completed bid document and applicable attachments.
Any purchase orders issued against this bid will refer to the bid and attachments to designate items awarded,

METHOD OF BIDDING: Please submit unit price in the appropriate column,

SAMPLES: Samples, when required, must be submitted strictly in accordance with instructions otherwise the bid may
not be considered. If samples are requested subsequent to bid opening, they shall delivered within five (5) business
days of the request for the bid to be considered. Samples must be furnished free of charge and must be accompanied by
descriptive memorandum indicating if the bidder desires their return, also specifying the address to which they are to be
returned, provided they have not been used or made useless by testing. Award samples may be held for comparison
with deliveries. Samples will be returned at bidders’ request and expense.

MINIMUM ORDERS: There wili be many County Agencies ordering from Blanket Orders. Therefore, NO MINIMUMS
SHALL BE APPLIED TO THIS BID.

TAX PROVISION: Purchases made by the County of Nassau are not subject to State, Local Sales Taxes or Federal
Excise Taxes. Federal Exemption #A-109538  State Exemption #EX 7213062C. The County of Nassau is not subject to
any Existing “Fair Trade Agreements” and hidders should be govemed accordingly.

SPECIFICATIONS: Submit complete specifications and illustrations of products offered with the bid. Acceptance of a
bid and designation of a manufacturer’s catalog description, brand name or number in any Purchase or Blarket Order
resulting there-from shall not be construed as qualification of the spedifications of this bid or relief there-from, except as
specifically stated in the Purchase or Blanket Order,

PRODUCT IDENTIFICATION: If a product(s) is identified hy a BRAND NAME, a substitute of equal quality,
construction, finish, compesition, size, workmanship and performance characteristics may be acceptable. In submitting a
bid, each bidder warrants that the substitute product being offered is an equal, Bid sheets shaill be so noted of the
manufacturer's name and brand of the product offered as an equal. If as a result of an award, a delivery is made of a
brand or product represented as an equal which is subsequently deemed to be unacceptable, the Contractor shall be
required, at his expense, to pick up the rejected item and replace it with brand(s) listed in this bid, or an acceptable equal
wh|ch W!E[ have the approval of the Dlrector

ST OR

PROTEC’I"ION FROM CLAIM AGAINST “OR EQUAL" Inthe event of any clalm by any unsuccessqu bidder
concerning or relating to the issue of “equai or better” or “or equal”, the successful bidder agrees, at his own cost and
expense, to defend such claims or daims and agrees to held the County of Nassau free and harmless from any and all
claims for loss or damage arising out of this transaction far any reason whatsoever.

ALTERNATIVE ITEM: In submitting a bid on a commodity other than as specified, bidder shail furnish compiete data
and identification with respect to the alternate commodity he proposes to furnish. Consideration will be given to
proposals submitted on alternate commodities to the extent that such action is deemed to serve the best interests of the
County. If a bidder does not indicate that the commodity he proposes to furnish is other than as specified, it will be
construed to mean that the bidder proposes to furnish the exact commodity as described.  Cansideration of the alternate
shall be at the sole discretion of the Director, MORE THAN ONE (1) BID ON EACH ITEM WILL NOT BE CONSIDERED,
UNLESS OTHERWISE SPECIFIED BY THE COUNTY,

ALLSIDS MUSTBE F.0.B. DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNEESS QTHERWISE SPECITIED,

BIDDER SIGN HERE FOT DIRECTOR OF CONTRACTS
BIBDER ﬁ' TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

EQUIVALENT BIDS: Bidcers may offer a product of the same capability, but of different manufacture and model then
that specified in this bid. The use of the name of a manufacturer, brand, make or catalog designation is specifying items
described herein does not restrict or preclude bidders from offering equivalent or better product bids. Such a designation
is used only to indicate the character, quality and minimum performance desired. Equal or better product bids are
permissible. A bidder submitting an equal or better product shall, at his own cost and expense be responsible for
submitting proof and/or a demonstration of equivalence, compatibility and performance, However, acceptanca of an
equivalent product shall be strictly at the discretion of the Director. Any omission of the term “or equal” in any specific
pid item listing should be disregarded by the bidder. Ali bidders shall have an absolute right to submit “equivaient” bids
notwithstanding any other provision of the bid specifications.

WARRANTY: The successful bidder warrants the equipment furnished and all associated equipment against any defects
in design, workmanship and materials against failure to operate satisfactorily for one (1) year from the date of acceptance
by the using department. and/or agency of the equipment, ather than defects or fallure shown by the Contractor that
have arisen solely from accident of abuse occurring afier delivery to the Nassau County agency. Contractor agrees to
replace any parts, which in the opinion of the user, shall fail from the above reasons.

IMPORTANT NOTES: If a company policy or trade praciice requires a different warranty perfod, the bidder may so state
without fear of disqualifications. However, the bidder is cautioned that the jength of warranty may, in some cases, be a
deciding factor in making an award.

Egtripment furnished hereunder shall meet the standards set forth in the Occupational Safely and Health Act of 1970,

BIDDER SHALL STATE WARRANTY PERIOD: _TWO YEARS / 1,000 HOURS NON-PRORATED WARRANTY AS
OUTLINED TN ATTACHMENT I

NOTE: All warranties take effact only upon written acceptance of equipment by using agency and shall run full term from
that point.

BIDDER SHALL INDICATE COST AND TERM OF ANY EXTENDED WARRANTY OPTION, IF AVAILABLE:
3YR/1500 hours, non prorated, commercial warranty - $75,000 / helicopter

REPLACEMENT PARTS: The requirements specified herein represent, for the most part, replacement and/or repair

compoenents to existing and presently owned equipment, and must match and inter-member without modification with the
equipment and systems indicated.

NON-ASSIGNMENT: [n accordance with Section 138 of the State Finance Law, the contract may not be assigned by
the Contractor or its right, title or interest therein assignad, transferred, conveyed, sublet or otherwise disposed of

without the previous consent, in writing, of Nassau County and any attempts to assign the contract without the County’s
written consent are null and void.

REDUCTION IN PRICES: If an award is made, the Contractor agrees, should prices be reduced to the general trade

during the requirement period, the County shall receive the benefit of such reduction immediately upon effect. It shall be

incumbent upen the Contractor to notify the Purchasing Department of such price reductions.

PRICE PROTECTION: Bidders are required to state period of price protection (in terms of days) after the bid opening.
STATE PRICE PROTECTION PERIOD:___ GO __ DAYS AFTER BID OPENING

NEW YORIK STATE PRICES: Bidders must represent and warrant that if they are under contract with New York State

for items specified herein, that the price quoted to the County is not higher than the price per unit quoted to New York

State for like quantities.

UDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

ALLBIDS MUSTSEF.0.8. DESTINATION AND INCL

BIDDER SIGN HERE DIRECTOR OF CONTRACTS

TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

GENERAL INSRUCTIONS: All bidders must adhere to the following conditions:

As per New York State Municipal Law 103, no exception can be taken to any material term and/or condition of this bid
with the exception of any warranties as prasented in this bid for the specific commodity or service required.

Any language in any proposai or document submitted by a bidder as part of their bid that is accepted by the County of
Nassau cannot be in conflict with any material term and/or condition relevant to this bid with the exception of any
warranties or the specifications of the commodity of service required by this bid. If there is any conflict between the
bidder’s terms and conditions and the terms and conditions of this bid, the terms and conditions of this bid shall govem.

Bidders must insert EERERAL IDENTIFICATION NUMBER in the space provided on page one of this bid.

Late Formal Sealed Bids will NOT be accepted. Bidders are urged to mail bids early to assure delivery on time. Bids must
be received by 11:00 A.M. on the bid opening date.

Prices MUST be Inserted with TYPEWRITER OR INK. Entries with WHITE OUT, CROSS-OUTS OR LIFT-QFF TAPE
MUST BE INITIALED or that entry will be disqualified.

Bidders should submit bid with unit price in the appropriate column on bid pages or forms attached hereto. In the event
of a discrepancy between the unit price and the extension, the unit price shall govern. Bidders shall submit one (1)
original bid document and all applicable attachments. Any order issued against this bid will refer to the bid and
attachments to designate items awarded. Bidders agree that all, Direct Purchase Orders and/or Purchase Orders shail be
effective and binding upon the Contractor when place in the mail, addressed to the Contractor at the address shown on
the Direct Purchase Order or the Purchase Order,

Contractor agrees to indemnify and hold harmless Nassau County, its agents, officers and employees against any and all
claims, demands, causes of action, costs, and liabilities, in law or in equity, of every kind and nature whatsoever, directly
or proximately resulting from, arising out of or caused by Contractor’s activities pursuant to this agreement or from any
act of omission or commission of Contractor, its officers, agents, or employees. Contract shall, at Nassau County, its
agents, officers, or employaes on any such claim, demand or cause of actien, and Contractor shall pay and satisfy any
judgment or decree which may be rendered against Nassau County, its agents, officers or employees in any such suit,
actlon or other legal proceeding.

Bidders MUST state manufacturer's name and catalog number of each Item bid.
ABSOLUTELY NO MINIMUM ORDERS shall be applied to this bid,
Purchases made by Nassau County are not subject to State or Local Sales Tax or Federat Excise Taxes.

Faderal Examption Number: A-109538 State Exemption Mumber; EX 7213062C
[nside {receiving dock) delivery is required on all orders.
The rights and obligations of the parties under this agresment shall be governad by the laws of the State of New York,
Bids are hereby solicited for the commodities and/or services specified herein which are to be delivered and/or performed
at the locations Indicated, and in strict accordance with all specifications, terms and conditions attached hereto and made

part herecf,

Bid document must be signed by proprieter, partrer or corporate officer,

ALLBIDS MUSTBEF.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

BIDDER SIGN HERE 2 DIRECTOR OF CONTRACTS
BIDLER Y / TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
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The dauses contained in these bid forms set forth the wishes of the County of Nassau in regard to the purchase and/or
services required. However, the Director reserves the right to waive irregularities, omissions, or other technical defects if,
in its judgment, the best interast of the County of Nassau will be served accordingly.

Bidders may take exception to paragraphs of the bid under a separate cover letter to be attached to this bid, indicating
the specific bid page, paragraph and the exception(s). In any event, the decision of the Director will be final.

Qualification statement MUST BE COMPILETED and submitted with bid. See page 5 for further details.

VENDOR RESPONSIBILITY CRITERIA; The Director of Purchasing reserves the right before making an award to
make investigations as ko whather or not the qualifications, services, facilities or items offered by the bidder meet the
requirements set forth herein and are ampie and sufficient to ensure the proper performance in the event of an award.
The bidder must be prepared, if requested by the Director of Purchasing, to present evidence of experience, ability,
financial standing, as well as a statement as to plant, machinery, trained personnel and capacity for the rendition of the
service on which the vendor is bidding. Upon requast of the Director, the successful bidder shall file certification from the
manufacturer relative to authorization, delivery, service and guarantees. If it is found that the conditions of the bid are
not complied with or that the services or equipment proposed to be furnished do not meet the requirements called for, or
that the qualifications, financial standing, or facilities are not satisfactory, the Director may reject such bids. Itis
distinctly understood, however, that nothing in the forgeing shall mean or imply that it is obligatory upon the Director to
make any examinations before an award; and it is further understood that, if such examination is made, it in no way
relieves the bidder from fulfilling all requirements and conditions of the bid.

EXTENSION OF PRICE: Itis anticipated that additional quantities of items specified herein may be required in the
ensuing year. According, the County of Nassau requests that the prices bid be protected and be avallable to the County
of Nassau for one (1) year from the date of the award. Economic conditions may not permit the price protection for an
entire year. Bidders are requested to state the period for which bid prices will be applicable to potential additional orders.
360 days from formal seaied bid proposal submittal date or by May 1.2, 2016.

1
]
[t
!
v

ALL BTDS MUST BE £.0.8. DESTIi TION AND I%CLUD_EQELFJERY WITHIN DOORS UNLESS DTHERWISE 5P IED.
BIDDER SIGN HERE Lioprtd DIRECTOR OF CONTRACTS

BIDFER i ii TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

INSURANCE AND WORKERS COMPENSATION: The successful bidder agrees to obtaln from an insurance company,
authorized to do business in the State of New York, and keep in force during the term of any agreement, a policy of
Comprehensive and General Liahility Insurance naming the Contractor as an insured, and naming the County of Nassau
as an additional insured, including but not limited to the torts and negligence of Contractor's personnel, with a combined
minimum single limit of threa million dallars ($3,000,000.00) for bodily injury and property damage for any one
occurrence at the Contractor’s sole cost and expense.

The Contractor shall comply with all provisicns of the Workers’ Compensation Law and shall furnish a certificate showing evidence of
current coverage.

COMPREHENSIVE AND GENERAL LIABILITY AND HOLD HARMLESS: The Contractor agrees to indemnify and
hold harmiless the County of Nassau, its agents, officers and employees against any and all claims, causes of action,
costs, and liabilities, in law or in equity, of every kind and nature whatsoever, directly or proximately resulting from any
act of omission or commission of Contractor, its officers, agents, or employees. Contractor shall, at Nassau County’s
demand, defend at its own risk and expense any and all suits, actions or legal proceedings which may be brought or
instituted against Nassau County, its agents, officers, or employeas on any such claim, demand or cause of action, and
Contractor shall pay and satisfy any judgment or decree which may be renclered against Nassau County, lts agents,
officers, or employees in any such suit, action or legal proceeding.

The Contractor shall obtain from an insurance company authorized to do business in the State of New York, and keep in
force during the term of any agreement, a policy of Comprahensive and General Liability Insurance naming the Contractor
as an insured, and naming the County of Nassau as an additional insured, including, but not limited, to the torts and
negligence of Contractor’s personnel, with a combined single minimum limit of three million doliars ($3,000,000.00} for
bodily injury and property damage for any one occurrence at the Contractor's sole cost and expense.

The Contractor shall comply with all provisions of the Workers’ Compensation Law and shall furnish a certificate showing
avidence of current coverage.

Bidder shall list below the Insurance Company(s) holding the following documents:
A)  Certificate of Insurance name the County of Nassau as co-insured:

Or

B) Certificate of Insurance with indemnification agreement (hold harmiess dause).
YES, REFERENCE ATTACHMENT H, BELL HELICOPTER INSURANCE CERTIFICATE

PRODUCT LIABILITY INSURANCE: The successful bidder agrees to obtain from an insurance company authorized to
do business in the State of New York, and keep in force during the term of an agreement, a policy of Product Liability
Insurance, including foreign objects, with a combined minimum single limit of one million dollars ($1,000,000,00) for each
oceurrence, at the Contractor’s sole cost and expense, and shall furnish a certificate showing evidence of current
coverage.

ALLBIDS MUSTBE F.O.B. DESTIMATION AND IgCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE {;L £ DIRECTOR OF CONTRACTS
BIGDER TITLE
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MANUFACTURER’'S CERTIFICATE
THIS IS TO CERTIFY!:

That we manufacture the commodities specified in the attached bid schedule: AS OUTLINED IN APPENDIX E AND
APPENDIX G

That the address of the manufacturing plant is:

BASIC AIRCRAFT IS MANUFACTURED AT:
BELL HELICOPTER TEXTRON CANADA LTD. , 12 800 RUE DE L'AVENIR, MIRABEL, QUEBEC, CANADA

INSTALLATION OF KITS AND CUSTOMIZING AT:
BELL HELICOPTER TEXTRON INC., 450 INDUSTRIAL PARK ROAD, PINEY FLATS, TN, 37686

BELL HELICOPTER TEXTRON INC. Manufacturer
Sighature
DIRECTOR OF CONTRACTS Title
FURTHERMORE:

That we authorize

(Name and address of firm or individual)

As our distributor to furnish our products te the County of Nassau as provided in the attached schedules, and agree to
supply said distributor such quantities of our products as may be required by the County of Nassau.

Manufacturer

Signature

Title

Date

MUST BE SIGNED BY AN OFFICER OF THE COMPANY. SALES AGENT OR MANAGER'S SIGNATURE WILL NOT
BE ACCEPTED UNLESS LETTER OF AUTHORIZATION FROM THE MANUFACTURER IS ATTACHED.

NOTE: When bidder is other than the manufacturer, the complete certificate must be executed by the manufacturer,

ALL BIDS MUSTBE F.0.5. iE’SHNATION AMD INCLUDE DELIVERY WITHIN DOORS UNLESS CTHERWISE SPECIFIED.
BIDDER SIGN HERE K%ﬁ% DIRECTOR OF CONTRACTS
DER y TITLE
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NON-COLLUSIVE BIDDING CERTIFICATION REQUIRED BY SECTION 132-D OF THE STATE FINANCE LAW

BY SUBMISSION OF THIS BID, BIDDER AND EACH PERSON SIGNING ON BEHALF OF BIDDER CERTIFIES, AND IN THE
CASE OF A JOINT BID, EACH PARTY THERETO CERTIFIIES AS TO ITS OWN ORGANIZATION, UNDER PENALTY OR
PERJURY, THAT TO THE BEST OF HIS/HER KNOWLEDGE AND BELIEF:

[1] The prices of this bid have been arrived at independently, without collusion, consultation, communication, or
agreement for the purposes of restricting competition, as to any matter relating to such prices with any cther Bidder or
with any competitor;

[2] Unless otherwise required by law, the prices which have been quoted in this bid have not been knowingly disclosed
by the Bidder and will not knowingly be disciosed by the Bidder prior to opening, directly or indirectly, to any other Bidder
or to any competitor; and

[3] No attempt has been made or will be made by the Bidder to induce any other person, partnership or corporation to
submit or not to submit a bid for the purpose of restricting competition.

A BID SHALL NOT BE CONSIDERED FOR AWARD NOR SHALL ANY AWARD BE MADE WITH [1], [2], [3] ABOVE HAVE
NOT BEEN COMPLETE WITH; PROVIDED HOWEVER, THAT IF IN ANY CASE THE BIDDER(S) CANNOT MAKE THE
FOREGOING CERTIFICATION, THE BIDDER SHALL SO STATE AND SHALL FURNISH BELOW A SIGNED STATEMENT
WHICH SETS FORTH IN DETAIL THE REASONS THEREFORE:

[AFFIX ADDENDUM TO THIS PAGE IF SPACE IS REQUIRED FOR STATEMENT]
Subscribed to under penalty of perjury under the laws of the State of New York,
this 12th day of MAY, 2015 as the act and deed of said Corporation or Partnership.
Identifying Data:

Potential Contractor:
BELL HELICOPTER TEXTRON INC.

Addreass:
3255

Street:
BELL HELICOPTER BOULEVARD

City, Town, etc
FORT WORTH, TX 76118

Telephone: 817-280-3237 Title: DIRECTOR OF CONTRACTS

If applicable, responstble Corporate Officer

Name JOE GINTY Title: DIRECTOR OF CONTRACTS

Signature: _ %/M

A

FAILURE TO COMPLETE THIS FORM AND SIGN IN APPROPRIATE PLACE SHALL RESULT IN
AUTOMATIC REJECTION OF THE BID.

Sign“ﬁére

ALl BIDS MUST BE F.0.8. DESTIN?EION AED INiLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE DIRECTOR OF CONTRACTS

BIDDER N (/ TITLE
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IMPORTANT NOTE: The Director reserves the right to accept or reject any and all bids, or separable portions of affers,
and waive technicalities, irregularities, and omissions if the Direcior determines the best interests of the County of Nassau
will be served, The Director, in his sole discretion, may accept or reject illegible, incomplete or vague bids and his
decision shall be final. A conditional or revocable bid which cleatly communicates the terms ot limitations of acceptance
may be considered and contract award may be made in compliance with the bidder’s conditional or revocable terms in the
offer. Prior to award, the Director reserves the right to seek clarifications, request bid revisions, of to request any
information deemed necessary for proper evaluation of bids from all bidders deemed to be eligible for contract award.
Failure to provide requasted information may rasult in rejection of the bid.

EVALUATION:

The Director of the Office of Purchasing {hereinafter known as the Director) reserves the right before making award to
make investigations as to whether or not the items, qualifications, services or fadilities offered by the Bidder meet the
requirements set forth herein and are ample and suffidient to insure the proper performance in the event of an award.
The Bidder must be prepared, If requested by the Director, to present evidence of experience, ability and financial
standing, as well as a statement as to plant, machinery, trained persennel and capadity for the rendition of the service on
which he his bidding.  Upon request of the Director of Purchasing, successful bidder shall file certification from the
manufacturer relative o authorization, delivery, service and guarantees. If it is found that the conditions of the bids are
not complied with or that the services or equipment proposed to be furnished do not meet the requirements called for, or
that the qualifications, financial standing cor facllities are not satisfactory, the Director may reject such bids. It is distinctly
understood, however, that nothing In the foregoing shall mean or imply that it is obligatory upon the Director to make any
examinations before award; and it is further understood that, if such examination is made, it in no way reliaves the
Bidder from fulfilling all requiremants and conditions of the bid.

RECORD RETENTION: Contractor shall retain complete and accurate records and documents related to this Agreement
for six (6) years following the later of termination or final payment. Such records shall at all times be available for audit
and inspection by the County.

Governing Law: Consent to Jurisdiction and Venue; Govarning Law. Uniess otherwise specified in this Agreement or
required by Law, exdusive original jurisdiction for all claims or acions with respect to this Agreement shall be in the
Supreme Court in Nassau County in New York State and the parties expressly waive any objections to the same on any
grounds, including venue and forum non convenlens. This Agreement Is intended as a contract under, and shall be
governed and construed in accordance with, the Laws of New York State, without regard to the conflict of laws
provisions theteof,
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Ordinance # 72-2014

The bidder declares that they are a registered vendor in accordance with Ordinance # 72-2014 (the
“Ordinance”). All registered vendors must pay the One Hundred Twenty-Five Dollar ($125.00) annual fee
required under the Ordipance. Additionally, registered vendors must pay a Two Hundred Seventy-Five Dollar
($275.00) per contract fee to register Blanket contracts on the County’s procurement website, as required under
the Ordinance.

Further details about the registration process may be found at

hitps:/feproc.nassancouniyiny. gov/SupplierRegisier
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ALL BIDS MUST 8F F.0.B. DESTINA TID D INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

Y

(e Af A DIRECTOR OF CONTRACTS
BIDWER ¥ TITLE
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2 ea. Bell Helicopter model 429 Sirgle Pilot IFR Helicopters

All specifications listed below are for a Bell model 429 single piiot IFR helicopter bidders can bid to specifications or an
EQUAL

Please see specifications attachment

Questions pertaining to the technical requirements of these specifications shall be directed in writing to:

Deputy Chief Kevin G. Canavan
Nassau County Police Department
Commanding Officer, Support Services
1490 Franklin Avenue

Mineola, New York 11590

Telephone (516) 573-7500

Fax (516) 573-7596

KCanavan @ pden.org

Price ea. $_8,200,000.00 Total $.16,400,000.00
{(REFERENCE ATTACHMENT F FOR PRICING TERMS AND CONDITIONS)

State Brand Name & Model offered include specifications.

Item 1 Bell 429 helicopter

(REFERENCE ATTACHMENT E FOR AIRCRAFT CONFIGURATION AND ATTACHMENT G FOR TECHNICAL
COMPLIANCE MATRIX)

ALL BIDS MUST BE F.0.8. DESTINATION AND INCLUDE OELIVERY WITHIN DOQRS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ;fmf ﬁyé% DIRECTOR OF CONTRACTS
HAIDDER / TITLE
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Edward P, Mangano

Michael R. Schienoff
COUNTY EXECUTIVE

DIRECTOR OF
PURCHASING & CONTRACTS

QOFFICE OF PURCHASING
1 West Street
Mineola, NY 11501

(516) 571-7720
Fax (516) 571-4263

ANVENDVENT NO. 1

FORMAL SEALEDBIDNO 1520-04285047
FOR: Helicopter

ISSUED: April 09, 2015
OPENING: April 28, 2015
TO ALL BIDDERS:

1) Prospective Bidders are hereby informed that the above Formal Sealed Bid is hereby changed as
follows:

A) This formal sezled bid has been postponed until May 12, 2015 at 11:.00 AME.D.S.T.

2) All other terms and conditions of the Formal Sealed Bid to remain unchanged.

3) A copy of this Amendment must be signed by the Bidder and aitached fo his bid,

OFFICE OF PURCHASING

Frank Intagliata
Commissioner of Shared Services

{)éa o me M,j énf'-’-rwé
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FORMAL BID RECOMMENDATION

BiD NUMBER 1520-04285-047
TITLE: Helicopter

DATE: June 09, 2015

TO: BUYER —

OPEN May 12, 2015

FROM: ADMINISTRATION

PLEASE REVIEW ATTACHED BID RESULT. NOTE YOUR RECOMMENDATION FOR AWARD.
FORWARD THIS TRANSMITTAL SHEET TOGETHER WITH BID FILE. RETAIN REQUISITION,

Date: June 08, 2015
To: Supervisor From: Buyer: Timothy Funaro
List of recommended awards in accordance with the
attached summary is shown in column at right. The
reason for award to other than low bidder is indicated
on the reverse side of this page.

Bliyer

Bid Results

ltems

Bidder

Recommend an award be given Bell

Helicopter Textron Inc. as the lowest

responsible bidder meeting specifications

and bid terms.

SEE ATTACHED

JR—

Date:
To: Director From: Supervisor
Concur Di}_agree (See Reverse)
i :
Date: S/ A

From: Director
Approved for Award

To: Buyers—s=
(]

- Hold award pending discussion

- Subject lo Legmlatur.e Apprgva
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POLICE DEPARTMENT
COUNTY OF NASSAU, NEW YORK

INTERNAL CORRESPONDENCE

FROM:

June §, 2015 SNCC NO:

Commissioner of Police

Deputy Chief Kevin G. Canavan, Support Services

SUBJECT: EVALUATION OF BID PROPOSALS; NASSAU COUNTY FORMAL SEALED

BID PROPOSAL 1520-04285-047 (TWIN ENGINE AIRCRAFT), CAPITAL
PROJECT 500628

EXECUTIVE SUMARY

Capital Project 50628 has been assigned for the purchase of two (2) light twin-engine aircraft
to replace two of the Department’s current single-engine Bell Model 407 atrcraft. As a result
of that Capital Project, Nassau County issued Formal Sealed Bid Proposal 1520-04285-047
to solicit qualified vendors to offer bids to supply these aircraft. The bid was opened on April
9, 2015 and originally scheduled to end on April 28, 2015. Tt was later extended at the
request of Airbus Helicopters until May 12, 2015. Three vendors submitted sealed bids;
Airbus Helicopters, Bell Helicopter, and PAC International. The submission from PAC
[nternational was not forwarded to the Department for consideration. PAC International
submiited a proposal for a Bell Model 429 aircraft at a higher cost ($8,675,598.58 per
aircraft) than offered by another vendor (Bell Helicopter) for an identical solution.

A committee was formed to evaluate the bids from Airbus Helicopters and Bell Helicopter.
The committee consisted of four members; the writer, Deputy Chief Kevin G. Canavan,
Serial Number 6367, Police Officer Pilot Dennis Angermaier Shield Number 3331, Serial
Number 8810, Police Officer James Sarnataro, Shield Number 1754, Serial Number 6441,
Police Officer Mechanic Michael Gangarossa, Shield Number 2137, Serial Number 7926,
and Police Officer Mechanic Thomas Verga, Shield Number 2944, Serial Number 8340.

After a thorough review and evaluation of the respective bid submissions, the committee
recommends the County move forward with the acquisition of the Bell Model 429 offered by
Bell Helicopter,

COMMITTEE

The members of the selection committee were chosen based upon their specific aviation
expertise and practical experience.

o Deputy Chief Canavan—- FAA Certitied Pilot, Airline Transport Pilot,
Commercial Pilot, Certified Flight Instructor, Certified Instrument Flight
instructor,

o Police Officer Pilot Angermaier ~-FAA Certified Pilot, Commercial Pilot,
Certified Flight Instructor, Certified Instrument Flight nstructor, NCPD
Aviation Unit Chief Pilot,

¢ Police Officer Mechanic Michael Gangarossa, - FAA Certified Aircraft
Mechanic, NCPD Aviation Unit Lead Mechanic

o Police Officer Mechanic Thomas Verga - FAA Certified Aircraft Mechanic

o Police Officer James Sarnataro - NCPD Aviation Unit Senior Tactical Flight
Officer



HISTORY

The Nassau County Police Department Aviation Unit has been in existence since 1967, and
has operated under Part 91(General Operation and Flight Rules) of the Federal Aviation
Administration (FAA). Throughout this time, the Unit has operated under FAA Visual Flight
Rules (VER); regulations that specify the cloud and visibility limitations for aircraft
operation with visual reference to terrain.

On December 31, 2013 Paula Sind-Prunier, PhD, Chief, Safety Recommendations and
Quality Assurance Division, National Transportation Safety Board, contacted County
Executive Edward Mangano’s Office in regard to a list of eight safety recommendations that
the NTSB issued in a letter dated October 1, 2009. The letter was addressed to forty (40)
Public Helicopter Emergency Medical Services [HEMS] Operators throughout the United
States, It should be noted that the NTSB is an mdependent Federal agency charged by
Congress with investigating every civil aviation accident in the United States. The NTSB
determines the probable cause of accidents and issues safety recommendations aimed at
preventing future accidents. It is important to note that these recommendations were
proposed by the NTSB in 2009 in response to a significant increase in fatal helicopter air
ambulance accidents from 2002 through 2008. While these recommendations were not
mandatory, the Department considers them valid and authoritative.

On October 12, 2010 the Federai Aviation Administration issued a Notice of Proposed
Rulemaking in response to these [and other] safety recommendations. The proposed rules
would change equipment and operating requirements for commercial helicopter operations,
including many specifically tor helicopter air ambulance operations. The rulemaking was
deemed necessary in the interest of crew, passenger, and patient safety. While the Nassau
County Police Department is not a ‘commercial’ operation, the intent of the NTSB
recommendations and subsequent FAA proposed rulemaking will have a direct impact on the
operations of the Nassau County Police Aviation Unit. To date, the rulemaking proposed by
the FAA has been delayed to allow aircraft operators to assess personnel, training and
equipment issues and requirements.

[n March, 2013 the Patrol Division was directed to explore the feasibility of acquiring new
aircraft to replace Nassau Helicopter 4 (N604PD) and Nassau Helicopter 6 (N606PD).
Specifically, the directive was to identify a twin engine helicopter that would eohance and
increase the operational capabilities of the Aviation Unit in support of the mission of the
Department. In response to that directive, the Division conducted a thorough evaluation of
the Aviation Unit to identify those areas in which the addition of a ‘medium capacity’ twin
engine aircraft would prove beneficial, and to present a cost versus value analysis to the
Department including the costs associated with the initial purchase as well as its useful life
support costs. The results of that evaluation resulted in the development of the aitached Bid
Specifications.

FORMULATION OF THE BID SPECIFICATIONS

In formulating the Bid Specifications, the committee considered the safety of crew and
passengers as the uimost priority. The committee researched the most recent design and
construction safety standards issued by the FAA. The Bid Specifications were written to
reflect those standards while meeting the mission requirements of the Aviation Unit. [n the
view of the committee, the fwo most important requirements of the Bid Specifications are as
follows;
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Compliance with 14 CFR Part 27 Amendment 44 or subsequent, and/or 14 CFR Part 29,
Airworthiness Criteria for Helicopter Instrument Flight

» Airworthiness standards for rotorcraft in the normal category (up to 7,000 pounds
maximum takeoff weight and nine or fewer passengers.

Compliance with FAR Part 27, Amendment 32, including FAR Part 27 § 561 Emergency
Landing Conditions

* Airworthiness standards for the design of rotorcraft to protect the occupants from
injury during emergency landing conditions.

The Formal Sealed Bid Proposal clearly states that the Nassau County Police Department
reserves the right to consider helicopters that may vary somewhat from the Specifications set
forth. If any bid vendor fails to meet ali of the requirements related to the helicopters that are
set forth in the Specifications of the Solicitation, then that bid vendor shall make it clear to
the NCPD by written notification. Additionally, that vendor shall state which substitute
equipment or capability is being proposed for any particular specification that is not being
met. The Bid was opened on Apri! 9, 2015,

EVALUATION PROCESS
Three vendors responded to the Formal Sealed Bid Proposal;

» Airbus Helicopters, Inc.
s Bell Helicopter
* PAC International

Two vendor submissions were forwarded to the committee for consideration; Airbus
Helicopters, Inc. and Bell Helicopter. The review of the submissions began on May 13, 2015.
The evaluation process consisted of a an examination of the following;

» Background tnformation provided by each vendor

e Comparison of the vendor’s offering to the requirements of the Bid
Specifications

e Ground Inspection and Review of Vendor Solutien

» Flight Testing / Evaluation

Background Information and Vendor Profile - the comumittee considered factors such as the
ability of the vendor to provide services that support the goals of the Nassau County Police
Department, company reputation within the aviation industry, and company reputation within
the airborne law enforcement community.

Vendor Offering versus Bid Specifications — the committee reviewed the specifications
offered by each vendor including alternative solutions due to technological improvements,
regulatory changes, or new product offerings.
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Ground Inspection and Review — the committee invited each vendor to showcase an aircraft
for inspection and review by committee members. The committee iravelled to Westover,
Massachuseits on May 28, 2015 and evaluated the Airbus Helicopter currently operated by
the Massachusetts State Police. The committee also travelled to Brooklyn, New York on May
27, 2015 to evaluate the Bell Helicopter currently operated by the New York City Police

Department. Each vendor had the opportunity to present its product and provide background
information to the committee,

Flight Testing and Evaiuation — Flight testing and evaluation was conducted during the visits
to the Massachusetts State Police and New York City Police facilities.

SCORING

Scoring for each vendor’s response to the Bid Specifications was conducted utilizing the
following scoring criteria;

+ Vendor Profile 5%

= Technical Information, Conformity to Bid Specifications 45%
¢ Flight Testing / Maintenance Evaluation 40%

» Cost vs. Budget 10%

RESULTS

Each of the categories was thoroughly evaluated with the following results;
g y g

Vendor AIRBUS HELICOPTERS BELL HELICOPTER
Vendor Profile 5 5
Conformance to Bid Specifications 424 (94.3% compliance) 44,8 (99.6% compliance)
Flight Testing / Evaluation 253 (63.2% score) 363 (90.7% score)
Cost 10 10
TOTAL 82.7 96.1
YENDOR PROFILE

Upon review of the vendor profile, it was the opinion of the commiitee that each company
was capable of providing product support and service to the Nassau County Police
Department. The committee found little differentiation in the viability of the vendors and

their ability to support their product. Each vendor was awarded the maximum scoring value.
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CONFORMANCE TO BID SPECIFICATIONS

Each vendor’s submission of compliance to the technical specifications was evaluated and
rated by the committee, Bell Helicopter scored 99.6% compliance while Airbus Helicopters
scored 94.3%. It is important to note that Airbus Helicopters failed to meet several
requirements of the Bid Specifications that the committee considers vital to the continued
safe operations of the Nassau County Police Aviation Unit. The committee found issue with
certain responses to the technical information provided by Airbus Helicopters. As stated
above, safety of crew and passengers was the utmost priority in developing the Bid
Specifications. The two most important requirements centered on the construction design of
the aircraft and its ability to protect the crew and passengers in the event of an emergency
fanding. It is important to keep in mind that the cabin roof of these aircraft support
considerable weight (engines, transmission, rotor system, etc.). The current design standards
reflect the FAA’s concern to protect aircraft occupants from injury as a result of ‘hard’
landings under emergency conditions.

The following is a partial list of specifications that the Airbus H135 failed to meet;

a. The helicopters shali be certified by the FAA in accordance with 14 CFR Part 27
Amendment 44 or subsequent, and/or 14 CFR Part 29, Airworthiness Standards,
Normal Category Rotorcraft, as well as the standards set forth in Amendment 32 of
FAR Part 27, including FAR Part 27 § 561 Emergency Landing Conditions; General,
prior to contract award.

i, These standards ensure that the aircraft has been designed and constructed to
the most recent and stringent standards put forth by the Federal Aviation
Administration. Airbus Helicopters responded to the Formal Sealed Bid
Proposal stating that the H135 twin-engine aircraft offered in response to the
solicitation met these design standards. Mr. Ed Van Winkle, Sales Manager,
Airbome Law Enforcement, Airbus Helicopters confirmed this claim when
directly questioned by members of the committee. A formal request was made
by the committee for Airbus to provide written coufirmation that the aircraft
was certified as such by the FAA. Upon a second request for written
documentation, Mr, Van Winkle responded in an e-mail as follows: “1
received confirmation late last night that the EC135P2+/e is NOT certified to
Part 27 Amendment 32 or 44, which will likely be the case for the P3 as well.
This is contrary my understanding when we were completing the bid package.
My apologies for the mistake.”

b, Maintenance and inspection tasks and intervals shall be in accordance with
Maintenance Steering Group 3 standards or acceptable equivalent.

1. Maintenance Steering Group 3 standards have been developed by the aviation
industry to increase aircraft reliability and availability while decreasing
maintenance costs. MSG3 standards have historically increased aircrafi
availability by 30% and decreased maintenance costs by 35%. Airbus
Helicopters supports these standards on other production models but fails o
meet the criteria on the aircraft offered for review.

c. The H135 fails to offer a four-axis autopilot.
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i. The Aviation Unit is transitioning to having the capability of operations
during instrument flight conditions - reduced visibility and cloud clearance.
The committee believes that this is an important tool to assist the pilot and

flight crew to manage the aircraft and its systems during demanding work-
load situations.

Airbus Helicopters fails to provide a ‘Fast-rope’ solution that is approved by the
FAA,

i. Fast-rope is the ability to deploy personnel (Bureau of Special Operations or
Emergency Services Officers) from the helicopter in places where the aircraft
itself cannot touch down. They offer a solution that would force the NCPD to
act as a ‘public aircraft’ and not under the rules of the Federal Aviation
Administration. This would force us to conduct operations that are not
insurable.

The H135 does not have the ability to load ambulance patients through the side door
of the aircraft, The only method for loading patients is through rear ‘clam shell” doors
located under the tail boom of the aircraft.

{. The Awviation Unit has traditionally loaded medical patients through the side
doors of the aircraft. Unlike many Helicopter Air Medical Services (HEMS),
the Aviation Unit has constant interaction with over one hundred volunteer
fire departments, police departments, and outside service agencies. While the
Airbus HI135 offers a2 Fenestron (semi-enclosed) tail rotor, there are safety
risks involved in having non-aviation personnel walk under and around the
tail boom of the aircraft. The tail boom is of composite construction that is
subjected to extreme stresses. Members of the Aviation Unit are trained to
minimize exposure to this highly sensitive area of the aircraft.

Airbus Helicopters does not offer a training aircraft for NCPD pilots while attending
the manufacturer school. The only training offered is simulator based, with no ‘hands-
on’ training offered.

i. NCPD pilots attend manufacturer training school on a regular basis. It affords
them an opportunity to experience aircraft emergency training in the actual
aircraft. Airbus Helicopters does not own training aircraft. All training is done
by use of a flight simulator. Airbus Helicopters has suggested that Nassau
County utilize its own aircraft for such purposes. The committee feels that this
presents undue risk and exposure for the Department and the County.

The H135 Flight Manual prohibits practice touch down autorotations.

i. An autorotation is the ability of the aircraft to safely land in the event of a dual
engine failure. While the Aviation Unit does not practice touch down
autorotations in our aircraft, we do attend the manufacturer’s training school
to obtain this valuable training. This vital training is not available with the
H135.
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FLIGHT TESTING / EVALUATION

The flight testing and review was conducted by Police Officer Pilot Angermaier and Police
Officer (Tactical Flight Officer) Sarnataro. The maintenance evaluation was conducted by
Police Officer Mechanics Gangarossa and Verga. Each member of the committee was

~allowed the opportunity to perform an examination of the aircraft, its systems, and
maintenance records and manuals. Additionally, members of the committee contacted,
visited, and interviewed members of several law enforcement agencies operating Airbus and
Bell products. These agencies include the New York City Police Department, Suffolk County
Police Department, Delaware State Police, Fairfax County Police Department, and the
Massachusetts State Police to name a few.

The Airbus H135 scored 63.2 in this category while the bell 429 scored 90.7. The evaluation
consisted of pre-flight inspection, engine start and ‘run-up’, aircraft performance at
maximum gross weight, cockpit and cabin ergonomics, maintenance, and general safety
iterns. The Bell 429 outperformed the H135 in each area.

COST

The committee was extremely conscious of the overall cost of the project, but also
considered cost versus value. The Airbus H135 was the lowest bid and scored the maximum
value for this category. The comimittee did not however, feel that the Airbus H135 satisfied
the Bid Specifications due to the fact that it does not comply with the most important safety
specifications. The Bell 429, while more expensive, was within budget and was designed and
built in accordance with the latest Federal Aviation Administration regulations and standards.
It too, scored the maximum value for this category for these reasons.
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SUMMARY

It is the recommendation of the committee that the Bell Model 429 aircraft presents the best
alternative from a safety, reliability, and cost efficiency standpoint. The committee believes
that Bell 429 is the aircraft that is best smited for the future of the Aviation Unit. The
committee notes that several responses from Airbus Helicopters to the Formal Sealed Bid
Proposal contained inaccuracies that were only corrected after repeated questioning. Despite
the inaccurate information provided by Airbus Helicopters, the committee allowed Airbus
Helicopter to continue to showcase the H135 submitted for evaluation. The most important
consideration for the committee in recommending aircraft for purchase is safety. The Bell
429 offers the latest FAA certified design and construction standards, and demonstrated
compliance with the safety specifications set forth in the Bid Specifications whereas the
Airbus H135 did not. The committee considers the Bell 429 as the safest and most logical
choice and recommends its purchase.

Deputy Chief

ENDORSED / DATE

DEPUTY C.O,

C.Q.

DIV C.0

DEPUTY OFFICE CRIEF

OFFCE CinER
i LR A 3 Y
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ATTACHMENT D - BID TERMS EXCEPTIONS
D.1 INDEMINIFICATION CLAUSE

The Formal Sealed Bid Proposal document contains four (4) indemnification clauses:
- Page 2, paragraph 22(f).
- Page 14, section titled “Indemnification.”
- Page 18, middle of the page paragraph starting with “Contractor agrees to indemnify..."
— Page 20, section titled “"Comprehensive and General Liability and Hold Harmiess.”

All four of these indemnification sections differ in some regard and the one on page 18 has
some major typographical errors in the last senfence. Bell would like to propose that, for
convenience and clarity; we shall remove all of the other reference/indemnification clauses and
retain the Indemnification Clause cutlined on page 14.

D.2 PROTECTION FROM CLAIM AGAINST “OR EQUAL”:

This clause on page 16 appears 1o have the first sentence as duplicate.

D.3 INSURANCE AND WORKERS COMPENSATION CLAUSE

After review of this clause on page 20 of the Formal Sealed Bid Proposal, the following changes
are requested: '

- Delete reference to .."authorized to do business in the State of New York..” because Bell
global insurance coverage is purchased through Lloyds of London, which is best
coverage in the world, however, they may or may not be authorized fo conduct business
in the State of New York, therefore, would allow for simpiification.

- Replace reference to .."Comprehensive and General Liability..” with “Commercial
General Liabitity”, because only available coverage provided by Bell is Commercial
General Liability insurance, since Comprehensive line of insurance can no lenger be
purchased by Fortune 500 companies and it was converted into Commercial General
Liability insurance.

0.4 COMPREHENSIVE GENERAL LIABILITY AND HOLD HARMLESS CLAUSE

After review of this clause on page 20 of the Formal Sealed Bid Propoesal, the following changes
are requested:

- Replace reference to .."Comprehensive and General Liability..” with *Commercial
General Liability” throughout the clause, because only available coverage provided by
Bell is Commmercial General Liability insurance, since Comprehensive line of insurance

This data is propdetary or trade secret data of Bell Hellcopler Textren Inc. and therefore is subject to a Restricted Disclosure Notica.
Use or disciosure of data contained on this sheet is subject 1o the restriction on page i of this docurment.
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can no longer be purchased by Fortune 500 companies and it was convetted into
Commercial General Liability insurance.

- Delete reference to .."authorized to do business in the Siate of New York..” in second
paragraph, because Bell giobal insurance coverage is purchased through Lloyds of
London, which is best coverage in the world, however, they may or may not be
authorized to conduct business in the State of New York, therefore, wouid aflow for
simplification.

D.5 HELICOPTER SPECIFICATION DOCUMENT, SECTION 5, ACCEPTANCE AND
DELIVERY

After review of the Helicopter Warranty section on page 36, the following changes are
requested:

~ Paragraph 1, page 38, second sentence, please remove reference to “ and ancillary
costs”; Bell standard warranty provides coverage for shipping expenses up to 200 hours
of operation

- Paragraph 1, page 36, third sentence, please replace reference to “new or like-new” with
"new or reconditioned parts, at Seller’s discretion,...”

This data is proprietary or trade secret data of ell Helicopter Taxtron inc. and therefors is subject to a Restricted Disclosure Notice.
Use or disclosure of data contained on this sheet is subject to the restriction on page i of this document.
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&< CERTIFICATE OF LIABILITY INSURANCE 41612015
THIS CERTIFICATE 13 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS GERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE [SSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRCDUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGATION IS WAIVED, subject to p
the terms and conditlons of the policy, cartaln pelicles may require an endorsement. A statement on this certificate does not confer rights to the ig
certificate holder in {ieu of such endorsement{s). B
PRODUCER CONIACT _%j
Aon Risk Services Northeast, Inc. SHENE X " =
goston MA OFH ce (08 Ner Ext); (866 2B3-7122 FAR No.j: B0D-363-0105 g
one Federal Street E-MALL °
Boston MA 02110 usA ADDRESS: T
INSURER{S] AFFORDING COVERAGE NAIC #
INSURED INSURER A westminster Ins Co. 0094AL
Textron Inc. and INSURER 8: mational union Fire Ins Co of pittsburgh [19445
8e]1 Helicopter Textron Inc. - -
3255 8ell Helicopter Blvd. INSURER ¢:  Zurich American Ins Co 16535
Fort Worth T 76118 usAa INSURER D: americanh zurich Ins Co 40142
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570057299766 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANGCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE 1SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
£XCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
TR TYPE OF INSURANCE ADDITE e POLICY NUMBER o | (o) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 3441GLUs0l4 él? O1/7016] Eact GCCURRENGE $5,000, 000
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] PERSONAL & ADV INJURY §5,000,000 B
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OTHER: Products - CompiOp £5,000,000 §
C | AUTOMOBILE LIABILITY BAP 4020208 01 04/01/2015|04/01/2016{ COMBINED SINGLE LIMIT $3.000,000 b
{€a accident) d ! e
E ANY AUTO BODILY INJURY { Per person} g
ALL OWNED SCHEDULED BODILY MJURY (Per accident) o)
AUTOS auras PROPERTY DAMAGE 5
HIRED AUTOS e LANED {Per accident] 2
L] =
o
[
B | x| umereaae | x | ocour 19961720 01/01/2015|01/01/2016| zaCH OCCURRENCE 51,000,000 ©
|| excess Las CLAIMS-MADE UMBRELLA AGGREGATE 51,000,000
peo| X [revention 2,000,000
D 3 WORKERS COMPENSATION AND wC402021001 04/01/2015{04/01/2016 X | PER STATUTE | }CTH.
¢ | BMPLOYERS' LIABLITY i WC402021101 04/01/2015(04/01/2016 E”
ANY PROPRIETOR | PARTNER | EXECUTIVE {7 ] E.L. EACHACCIDENT $1, 000,000
OFFICERMEMBER EXCLUDED? MiA
[Mandatory in NH) e E.L DISEASE-SA EMPILOYEE $1,000,000
5&%%&?;%{&?5 JOan gPERATIONS balaw E.L DISEASE-POLICY LIMIT $1,000,000j——
¢ | Excess WC Ews402021201 04/01/2015104/01/2016} El. Each Accident 51,000, 0001—
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EL Disease ~ Ea Emp’ £1,000,000(7==
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Invitation For Bid .
Tulsa 12-901 Clty of Tulsa,
Avestmaiacyy | PURCHASE OF NEW HELICOPTER AND | Oklahoma
SALE or TRADE OF USED HELICOPTER i

Issued: June 13, 2013

SPECIAL REQUIREMENTS

1. Irrevocable Offer Period. You understand and acknowledge that the offer submitied as your Bid is firm and irrevocable from the
City's close of business on the Bid Submission Date until 368 _ _ days after the Bid Opening Date.

2. General Liability/indemnification, You shall hold City harmless for any loss, damage or claims arising from or related to your
performance of the Purchase Agreement. You must exercise all reasonable and customary precautions to prevent any harm or 10ss to all
persons and property related to the Purchase Agreement. You agree o indemnify and hold the City harmless from all claims, demands,
causes of action or suits of whatever nature arising out of the Goods, Services, tabor, or materials furnished by you or your subcontractors
under the provisions of the Bid Packet documents.

3. Liens. Pursuantto City's Charter (Art. XII, §5), no lien of any kind shall exist against any property of City. Bidder shall deliver all goods te
City free and clear of liens. Delivery by Seller to City of goods which are subject to fiens under the Purchase Agreement shall be a material
breach of the Purchase Agreement and all damages and costs incurred by City as a result of the existence of such liens shall be paid to City
by Seller. At Gity's option, City may return such goods to Seller and Seller shall pay the cost of retumning such goods and reimburse City for
any payments made for such goods.

4, Insurance. If checked "Yes," the following insurance is required: Yes: _ No: X

Seller and its subcontractors must obtain at Seller's expense and keep in effect during the term of the Purchase Agreement, inciuding any
renewal periods, policies of General Liability insurance in the minimum amounts set forth below and Workers' Compensation insurance in the
statutory limits required by law.

Personal injury, each perscn $ 175,000.00
Property damage, each person $ 25,000.00
Auta Liability, each occurrence 5 1,000,000.00
Personal injury and property damage, each occurrence $ 1,000,000.00
Workers' Compensaticn (Statutory limits)
SELLER’'S INSURER MUST BE AUTHORIZED TO TRANSACT BUSINESS IN THE STATE OF
OKLAHOMA.

Seller's insurance policy and all certificates of insurance must state that the insurar cannot change or cancel coverage without the insurer first
giving 30 days written notice to City of such change, cancellation or termination. You will have 10 days after notification that your Bid was
selected for contract award by City fo provide proof of such coverage. The Certificate of Insurance must be completed with the following
information:

Your name

insurer's name and address;

Policy number;

Liability coverage and amounts;

Commencement and expiration dates;

Signature of authorized agent of insurer;

Invitation For Bid number.

GmMmMoo= >

The completed Certificate of Insurance form should be sent to ihe assigned Project Buyer reflected on the Summary Sheet of this Bid
Packet. An endorsement from the insurer must be oblained by Seller which adds City as an Additional Insured to the policy and states that
the insurer will provide City with nctice thirly days in advance of termination, cancellation or change in the coverage of the policy. The
cancellation clause on your certificate must conferm to the endorsement. Any conflict between the endorsement and the certificate is a
material breach of the Purchase Agreement and can result in the retraction by City of the award of the Bid to Seller

5. Bonding.
A. Bid Bond. Ifthe box is checked "Yes,” the Bid Bond is required:

Yes: No: X

Revised November 16, 2010




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 1520-04285-047

INSURANCE AND WORKERS COMPENSATION: The successful bidder agrees to obtain from an insurance company,
authorized to do business in the State of New York, and keep in force during the term of any agreement, a policy of
Comprehensive and General Liability Insurance naming the Contractor as an insured, and naming the County of Nassau
as an additional insured, including but not limited to the torts and negligence of Contractor’s personnel, with a combined
minimum single limit of three million dellars ($3,0€0,000.00) for bodily tnjury and property damage for any one
occurrence at the Contractor’s sole cost and expense,

The Contractor shall comply with all provisions of the Workers’ Corﬁpensation Law and shall furnish a certificate showing evidence of
current coverage,

COMPREHENSIVE AND GENERAL LIABILITY AND HOLD HARMLESS: The Contractor agrees to indemnify and
hold harmless the County of Nassau, its agents, officers and employees against any and all claims, causes of action,
costs, and liabilities, in law or in equity, of every kind and nature whatsoever, directly or proximately resulting from any
act of omission or commission of Contractor, its officers, agents, or employees. Contractor shall, at Nassau County’s
demand, defend at its own risk and expense any and all suits, actions or legal proceedings which may be brought or
Instituted against Nassau County, its agents, officers, or employees on any such claim, demand or cause of action, and
Contractor shall pay and satisfy any judgment or decree which may be rendered against Nassau County, its agents,
officers, or employees in any such suit, action or legal proceeding.

The Contractor shall obtain from an insurance company authorized to do business in the State of New York, and kesp in
force during the term of any agreement, a policy of Comprehensive and General Liability Insurance naming the Contractor
as an insured, and naming the County of Nassau as an additional insured, including, but not limited, to the torts and
negligence of Contractor’s personnel, with a combined single minimum limit of three million dollars ($3,000,000.00} for
bedily injury and property damage for any one occurrance at the Contractor’s sole cost and expense.

The Contractor shall comply with all provisions of the Workers’ Compensation Law and shall furnish a certificate showing
evidence of current coverage.

Bidder shall list below the Insurance Company{s) holding the following documents:
A} Certificate of Insurance name the County of Nassau as co-insured:

Or

B) Certificate of Insurance with indemnification agreement. (hold harmless dause):
YES, REFERENCE ATTACHMENT H, BELL HELICOPTER INSURANCE CERTIFICATE

PRODUCT LIABILITY INSURANCE: The successful bidder agrees to obtain from an insurance company authorized to
do business in the State of New York, and keep in force during the term of an agreement, a policy of Product Liability
Tnsurance, including foreign objects, with a combined minimum single limit of one million dollars ($1,000,000.00) for each

occurrence, at the Contractor’s sole cost and expense, and shall furnish a certificate showing evidence of current
coverage,

AL

MCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

LBIDS MUSTBEF.0.8. DESTINATION AND

BIDDER SIGN HERE DIRECTOR OF CONTRACTS

TITLE
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COUNTY OF NASSAU

CONSULTANT'S, CONTRACTOR'S AND VENDOR'S DISCLOSURE FORM

i Name of Lhe Entity: &/\\ \'\Q&Q(ﬂ?!ﬁr T‘eéﬁ(b'ﬁ \m
Address: %’255 E?J&\\ “'QX\\UOW %\Vd
City, State and Zip Cede: %Y+‘ WD'(‘W\. .“T)( TS

2. Entity's Vendor Identification Number:
3. Type of Business: X__Pub!ic Corp __ Parnership _ Joint Venture

_Lid. Liability Co  ___ Closely Held Corp Other (specify)
4, List names and addresses of all principals; that is, all individuals serving on the Board of

Directors or comparable body, all partners and limited partners, al corporate officers, all parties
of Joint Ventures, and all members und officers of limited liability companics (atiach additional
shwts if necessary):

0ot apphicalle. .

3. List names and addresses of all shareholders, members, or parmers of the firm. If the
shareholder is not an individual, list the individual sharcholdres/partnersimembers. If a l’ubhc,ln
held Corporation include a copy of the 10K in liew of completing this section.

Peose welemne. BeAl poposal response. Alachment B
for Pua. Tadwon \no. ok, vepoa‘\-




G List all affiliated and related companies and (heir relatonship to the firm cutered on line
1. above (if none, enter “None™). Attach a separate disclosure form for each affiliated or
subsidiary company.

None.

7. List all lobbyisis whose services were utilized at any stage in this matter (i.e., pre-bid,
bid, post-bid, cte.}. The tetm “lobbyist” means any arul CVCTY porson or organization reteined,
employed or designated by any client fo influence - or promote a matter before -~ Nasgsap County,
its agencies, boards, commissions, department heads, legislators or cornmitiees, including but not
limited to the Open Space and Parks Advisory Committes and Planning Commission, Such
marters include, but arc not limited to, requests for proposals, development or improvement of
real property subject to County regulation, procurements, or to otherwise engage in iobbying as
the term is defined hercin. The teem “lobbyist” docs not include any officer, director, trustee,
employee, counsel or agent of the County of Nassau, or State of New York, when discharging
his or her official duties.

{a) Name, title, busincss address and telephone number of lobbyist(s):

None. .
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(b)  Describe lobbying activity of each lobbyist. See puge 4 of 4 for a complete
description of lobbying activities.

)

{c) Iist whether and where the personforganization is registered as a loht byist (e.g.
Nassau County, New York State):

None.

8. VERIFICATION: This section must be signed by # principal of the consultan:,
conlractor or Vendor authorized as a signatory of the firm for the purpose of executing Contracts,

The undersigned affinms and so swears that he/she has read and understood the foregoing
statemenis and they are, to hisfher knowledge, true and sccurate.

pated:_ | Tloe, QoI Signed:

Print Name:__ ?E\Y\dm%éubbs
e M@M&%ﬂ( ey Londacds,
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The term lobbying shall mean any attempt to influence: any determination made by the
Nassau County Legislature, or uny member thercof, with respeet to the introduction, passage,
defeat. or substance of any local legistation or resolution; any determination by the County
Executive 1o support, oppose, approve or disapprove any tocal legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
clected County official or an officer or employee of the County with respect to the procurenent
of goods, services or construction, ineluding the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its ageneics, boards,
commissions, departrment heads or committees, including but not limited to the Open Space and
Parks Advisory Comumittee, the Planning Commission, with respeet to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employec of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property ol or by the county, or with respeet Lo & franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
raking procecding before an agency; the agenda or any detenmination of a board or commission:
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; ar ary
determination made by an clected county official or an officer or employee of the county o
supporl ot oppase any slate or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation. whether or not such legislation has been formally introduced and whether or nat such
tule or fegulatian has been formally proposed.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

[x] ANNUAL REPORTY PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended January 3, 2013
or
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the transition period from ______ to

Commission File Number 1-5480

Textron Inc.

{Exact name of registrant as specified in its charter)

Delaware . 05-0315468
(State or other jurisdiction of (LR.S. Employer
Incorporation or organization) [dentification No.)
40 Westminster Street, Providence, RI 02903
{Address of principal executive offices) (Zip code)

Registrant’s Telephone Number, Including Area Code: (401) 421-2800

Securit{es registered pursuant to Section 12(b) of the Act.

Title of Each Class Name of Each Exchange on Which Registered
Common Stock — par value $0.123 New Yotk Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 403 of the Securities Act. Yes ¥ No___
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes ___No v

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or L5(d} of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorier period that the registrant was required to file such reports), and (2} has been subject to such
filing requirements for the past 90 davs. Yes ¥~ No__

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Weh site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months {or for such shorter period that the
registrant was required to submit and post such files). Yes ¥/ No

Indicate by check mark if disclosure of delinquent filers pursuant to Ttem 403 of Regulation 8- is not contained herein, and will not be contaimed, to
the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part 111 of this Form 10-K or any
amendment to this Form 10-K. [ v ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-acceleraiad filer or a smaller reporting company
Sec definitions of “large accelerated filer,” “accelerated filer™ and “smaller reporting company™ in Rule 12b-2 afthe Exchange Act. (Check one).

Large accelerated filer { 7} Accelerated filer [ ]

Non-accelerated filer [__ ] Smaller reporting company [ __ ]
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Acti. Yzs __ No ¢

The aggregate market value of the registrant’s Common Stock held by non-affiliates at June 28, 2014 was approximately $10.8 billion based on the
New York Stock Exchange closing price for such shares on that date, The registrant has no Non-voling commot squity.

Al February 7. 2013, 276,834 630 shares of Common Stack were outstanding,

Documents Incorperated by Reference

Part IIl of this Report incorporates information from certain portions of the registrant’s Definitive Prowy Statement for its Annual Meeting of
Shareholders to be held on April 22, 2015,



PARTI
Item 1. Business

Textron Inc. is a multi-industry company that leverages its global network of aircraft, defense, industrial and finance businesses to
provide customers with innovative products and services around the world. We have approximately 34,000 employees worldwide.
Textron Inc. was founded in 1923 and reincorperated in Delaware on July 31, 1967. Unless otherwise indicated, refarences to
“Textron Inc,” the “Company,” “we,” “our” and “us” in this Annual Report on Form 10-K refer to Textron In¢. and its
consolidated subsidiaries.

On March 14, 2014, we completed the acquisition of Beech Holdings, LLC, which included Beecheraft Corperation and other
subsidiaries (collectively “Beechcraft™). We combined Beecheraft with our legacy Cessna segment to form the Textron Aviation
segment.

We conduct our business through five operating segments; Textron Aviation, Bell, Textron Systems and Industrial, which
represent our manufacturing businesses, and Finance, which represents our finance business. A description of the business of each
of our segments is set forth below. Our business segments include operations that are unincorporated divisions of Textron Inc. and
others that are separately incorporated subsidiaries, Financial information by business segment and geographic area appears in
Note 135 to the Consolidated Financial Statements on pages 72 through 73 of this Annual Report on Form 10-K. The following
description of our business should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition
and Results of Operations™ on pages 19 through 36 of this Annual Report on Form 10-K. Information included in this Annual
Report on Form 10-K refers to our continuing businesses unless otherwise indicated.

Textron Aviation Segment

Textron Aviation is a leader in general aviation, Textron Aviation manufactures, sells and services Beecheraft and Cessna airceafi,
and services the Hawker brand of business jets. The segment has two principal product fines: aircraft sales and aftermarket.
Alrcraft sales include business jets, turboprop aircraft, piston aircraft, and military trainer and defense aircraft. Aftermarket
includes parts sales, and maintenance, inspection and repair services, Revenues in the Textron Aviation segment accounted for
approximately 33%, 23% and 25% of cur tetal revenues in 2014, 2013 and 2012, respectively. Revenues for Textron Aviation’s
principal lines of business were as follows:

fIn millions) 2014 2013 2812
Adrcraft sales $ 3,i82 $ 1,868 £ 2318
Aftermarket 1,386 916 793
Total revenues $ 4,568 § 2,784 $ 311

The family of jets cwrently produced by Textron Aviation includes the Mustang, Citation M2, Citation CI3+, Citation CJ,
Citation XL5+, Citation Sovereign+ and the recently certified Citation X+, the fastest civilian jet in the world. (n addition,
Textron Aviation is developing the Citation Latitude, a midsize business jet expected to enter into service in 2013, as well as the
larger Citation Longitude expected to enter into service in 2017.

Textron Aviation’s turboprop aircraft include the best-selling business turboprop family in the world, the King Air, which offers
the King Air C90GTx, with recenily announced performance enhancements, the King Air 250, available with a new payload
upgrade and the King Air 350, The world's best-selling wiility turboprop, the Cessna Caravan, is used in the United States
primarily for overnight express package shipments and for personal transportation. International uses of Caravans include air taxi
service, humanitarian flights, tourism and freight transport.

Textron Aviation’s single-engine piston aircraft include the Baron, Bonanza, Skyhawk SP, Turbo Stationsir and the high
performance TTx, The Turbo Skylane JT-A, Textron Aviation's first Jet-A fueled piston aireraft is expected to be cevtified and
begin delivering in 2015.

Textron Aviation atso offers the T-6 trainer and AT-6 fight attack military aircrafi, During 2014, Textron Aviation received new
orders from the U.S. Government, Mexico and New Zealand for T-6 aireraft. More than 235 countries now operate the T-6 aivcrall
as a part of their military training fleet.

The Textron Aviation family of aircratt is supported by a global network of 21 service centers operated by Textron Aviation. fwo
of which are co-located with Beli Helicopter, along with 401 authorized independent service centers locarted in 49 countries
throughout the world. Textron Aviation-owned service centers provide customers with 24-hour service and maintenance Texiron
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Textron Systems Segment

Textron Systems’ product lines consist of unmanned aircraft systems, marine and land systems, weapons and sensors, simulation,
training and other defense and aviation mission support products and services. Textron Systems is a supplier to the defense,
aerospace and general aviation markets, and represents approximately 12%, 14% and 14% of Textron’s revenues in 2014, 2013
and 2012, respectively. This segment sells its products to U.S. Government customers and to customers outside the U.S. through
foreign military sales sponsored by the U.S. Government and directly through commercial sales channels. Textron Systems
competes on the basis of techtology, contract performance, price, product quality and reliability, product support and reputation.
Revenues by Textron Systems” product lines were as follows:

(dn millions) 2014 2013 2012
Unmanned Systems £ 7197 0§ 656 0§ 694
Weapons and Sensors 264 311 283
Marine and Land Systems 158 392 443
Simuiation, Training and Other 405 296 315
Total revenues $ 1624 5 1,665 $ 1,737
Urinanned Systems

Unmanned Systems consists of the Unmanned Systems and Support Solutions businesses. The Unmanned Systems business has
designed, manufactured and fielded combat-proven unmanned aircraft systems for more than 25 years, including the U.S. Army's
premier tactical unmanned aircraft system, the Shadow. This business’s unmanned aircraft and interoperable command and
control technologies provide eritical situational awareness and actionable intelligence for users worldwide. Our Support Solutions

business provides logistical support for various unmanned systems as well as training and supply chain services to government and
commercial customers worldwide.

Weapons and Sensors
‘The Weapons and Sensors business consists of state-of-the-art smart weapons; airborne and ground-based sensors and surveiliance

systems; and protection systems for the defense and acrospace industries. It primarily sells its products to international allies
through foreign military sales.

Marine and Land Systems

The Marine and Land Systems business is a world leader in the design, production and support of armored vehicles, turrets and
related subsysiems as well as advanced marine craft. It produces a family of extremely mobile, highlv protective vehicles for the
U.S. Army and international allies, and is developing the U.S, Navy's next generation air cushion vehicle.

Simulation, Training and Other

Simulation, Training and Other includes five businesses: TRU Simulation + Training, Lycoming, Electronic Systems, Advanced
Information Solutions and Geospatial Sofutions. TRU Simulation + Training designs, develops, manufactures, installs, and
provides mainienance of advanced flight training cowrseware and devices, including full fAight simulators, for both rotary -~ and
fixed-wing aircraft for commercial airlines, aircraft original equipment manufacturers (OEMs), fight training centers and training
organizations worldwide. Through its training centers, TRU Simulation -+ Training provides initial type-rating and recurrency
training for pilots. Lycoming specializes in the engineering, manufacture, service and support of piston aircraft engines for the
general aviation and remotely piloted aircraft markets. Electronic Systems provides high technology test equipment and etectronic
warfare test and training sotutions. Advanced Information Solutions and Geospatial Selutions provide intelligence software
solutions for U.S. and international defense, intelligence and law enforcement communities.

Industrial Segment

Our Industrial scgment designs and manufactures & variety of products under three principal product lines. Industrial segment
revenues were as follows:

oin millions) 2014 2013 24012
Fuel Systems and Functional Components $ 1,975 $ 1,833 $ LB42
Specialized Vehicles and Equipment 368 713 660
Tools and Test Equipment 495 446 398
Total revenues $ 3338 § 3012 $ 2500
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Our Finance segment’s largest business risk is the collectability of its finance receivable portfolio. See “Finance Portfolic
Quality” in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 28 for
information about the Finance segment’s credit performance.

Backlog
Our backlog af the end of 2014 and 2013 is summarized below:

January 3, December 28,

{fn millions) 2015 2013
Bell $ 5524 $ 6,430
Textron Systems 2,750 2,803
Textron Aviation 1,365 1,018
Total backlog 5 9,679 $ 10,271

Approximately 52% of our total backlog at January 3, 2015 represents orders that are not expected to be filled in 2015,

At the end of 2014, approximately 66% of our total backlog was with the U.S. Government, which included only funded amounts
as the U.S. Government is obligated only up to the amount of funding formally appropriated for a contract. Bell's 2014 backlog
included $2.0 billion related to a multi-year procurement contract with the U.S. Government for the purchase of V-22 tiltrotor
aircraft.

U.S. Gevernment Conftracts

In 2014, approximately 28% cof our consolidated revenues were generated by or resulted from contracts with the U.S. Government.
This business is subject to competition, changes in procurement policies and regulations, the continuing availability of funding,
which is dependent upon congressional appropriations, national and international priorities for defense spending, world events, and
the size and timing of programs in which we may participate.

Our contracts with the U.S. Government generally may be terminated by the U.S. Government for convenience or if we default in
whole or in part by failing to perform under the terms of the applicable contract. If the U.S. Government terminates a contract for
convenience, we nermally will be entitled to payment for the cost of contract work performed before the effective date of
termination, including, if applicable, reasonable profit on such work, as well as reasonahle termination costs. If, however, the U.S.
Government terminates a contract for default. generally: (a) we will be paid the contract price for completed supplies delivered and
accepted and services rendered, en agreed-upon amount for manufacturing materials delivered and accepted and for the protection
and preservation of property, and an amount for partially completed products accepted by the U.S. Goveenment; (b) the U.S.
Government may not be liable for our costs with respect to unaccepted items and may be entitled to repayment of advance
payments and progress payments related to the terminated portions of the contract; {¢) the U.S. Government may not be liable for
assets we own and utilize to provide services under the “fee-for-service™ contracts; and {d) we may be liable for excess costs
incurred by the U.S. Government in procuring undelivered items from another source.

Research and Development

Information regarding our research and development expenditures is contained in Note | to the Consolidated Financial Statements
on page 31 of this Annual Report on Form 10-K.

Patents and Trademarks

We own, or are licensed under, numerous patents throughout the world relating to products, services and methods of
manufacturing. Patents developed while under contract with the U.S. Government may be subject to use by the U.S. Government.
We also own or license active trademark registrations and pending trademark applications in the U.S. and in various foreign
countries or regions, as well as trade names and service marks. While our intellectual property rights in the aggregate are important
to the operation of our business, we do not believe that any existing patent, license, frademark or other intellectual property right is
of such importance that jts loss or termination would have a material adverse effect on our business taken as a whole. Some of
these trademarks, trade names and service marks are used in this Annual Report on Form 10-K and other reports, including:
Aeronautical Accessories; AAT; acAlert; Ascent; Aerosonde; AH-17; Ambush; Arc Horizon; AVCOAT; Bad Boy Buggies; Baron;
BartleHawk; Beecherafi: Beechcraft T-6: Bell: Bell Helicopter; Bonanza; Bravo, Cadillac Gage; Caravan; Caravan Amphibian;
Caravan 675; Cessna: Cessna 350; Cessna 400; Cessna Corvalis TTX; Cessna Turbo Skylane JT-A; Cessna Turbo Skyvhawk JT-A;
Citatfon; CITATION ALPINE EDITION; Citation Encore+; Citalion Latitude; Citation Longitude: Citation M2: Citation
Sovereign; Citation X; Citation X-; Citation XLS+; CJl+; CJ2+ CJ3; CI3+. CJd: Clairity; CLAW: Commande; Corvalis:
Cushman; DataScout; Dixie Chopper; Eclipse; Excel: Extreme; Extreme Ti-METAL; E-Z-GO; Fury: GTS$-1930 Saber, G3
Tugger; GatorEye; Gator Grips: GLOBAL MISSION SUPPORT; Grand Caravan; Greenlee; H-1; HDE: Hawker: Huey: Huey II;
iCommand; (E2: Instinct; Integrated Command Suits; Jacobsen; Jet Ranger X; Kautex; King Alr; King Alr C90GTx: King Alr



counsel of Siemens AG for the Americas since 2008. Prior to joining Siemens in 1992, Mr. Lupone was vice president and
general counsel of Price Communications Corporation.

Available Information
We make available free of charge on our Internet Web site (www.textron.com) our Annual Report on Form 10-K, Quarterty
Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a)

or 15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable after we efectronically file such material with, or
furnish it to, the Securities and Exchange Commission.

Forward-Looking Information

Certain statements in this Annual Report on Form 10-K and other oral and written statements made by us from time to time are
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1993, Thess forward-looking
statements, which may describe strategies, goals, outlook or other non-historical matters, or project revenues, income, returns or
other financial measures, often include words such as “believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate,” “guidance,”
“project,” “target,” “potential,” “will,” “should,” “could,” “Iikely” or “may” and similar expressions intended to identify forward-
looking statements. These statements are only predictions and involve known and unknown risks, uncertainties, and other factors
that may cause our actual results to differ materially from those expressed or implied by such forward-looking statements. Given
these uncertainties, you should not place undue reliance on these forward-looking statements. Forward-looking statements speak
only as of the date on which they are made, and we undertake no obligation to update or revise any forward-looking statements, In
addition to those factors described herein under “RISK. FACTORS,” among the factors that could cause actual results to differ
materially from past and projected future resulis are the following:

e Interruptions in the U.S. Government’s ability to fund its activities and/or pay its obligations;

*  Changing priorities or reductions in the U.S. Government defense budget, including those related to military operations in
foreign countries;

*  Our ability to perform as anticipated and to control costs under contracts with the U.S. Government;

» The .S, Government's ability to unilaterally modify or terminate its contracts with us for the U.S. Government's
convenience or for our failure to perform, to change applicable procurement and accounting policies, or, under certain
circumstances, to withhold payment or suspend or debar us as a contractor eligible 10 receive future contract awards;

* Changes in foreign military funding priorities or budget constraints and determinations, or changes in government
regulations or policies on the export and import of military and commercial products;

»  Volaiility in the global economy or changes in worldwide political conditions that adversely impact demand for our
products;

»  Volatility in interest rates or foreign exchange rates;

»  Risks related to cur international business, including establishing and maintaining facilities in locations around the world

and relying on joint venture partners, subcontractors, suppliers, representatives, consultants and other business partners in
connection with international business, including in emerging market countries;

v Our Finance segment’s ability to maintain portfolio credit quality or to realize full value of receivables:

»  Performance issues with key suppliers or subcontractors;

» Legislative or regulatory actions, both domestic and foreign, impacting our operations or demand for our products;

*  Our ability to control costs and successfully implement various cost-reduction activities;

*  The efficacy of research and development invesiments to develop new products or unanticipated expenses in connection
with the launching of significant new products or programs;

*  The timing of our new product launches or certifications of our new aireraft products;

e Our ability to keep pace with our competitors in the introduction of new products and upgrades with features and
technologies desired by our customers;

*  Pension plan assumptions and fiuture contributions;

»  Continued demand softness or velatility in the markets in which we do business:

*  Difficulty or unanticipated expenses In connection with integrating acquired businesses; and

¢ The risk that anticipated synergies and opportunities as a result of acquisitions will not be realized or the risk that

acquisitions do not perform as planned, including, for example, the risk that acquired businesses wiil not achieve revenue
and profit projections,



associated materials, A number of our U.S. Government contracts contain provisions that require us to make disclosure to the
Inspector General of the agency that is our customer if we have credible evidence that we have violated UJ.S. criminal laws
involving fraud, conflict of interest, or bribery; the U.S. civil False Claims Act; or received a significant overpayment under a U.S.
Government contract. Failure to properly and timely make disclosures under these provisions may result in a termination for
default or cause, suspension and/or debarment, and potential fines.

As a U5, Government contractor, our businesses and systems are subject to audit and review by the Defense Contract Audit
Agency (DCAA) and the Defense Contract Manngement Agency (DCMA).

We operate in a highly regulated enviromment and are routinely audited and reviewed by the U.S. Government and its agencies
such as DCAA and DCMA. These agencies review our performance under contracts, our cost structure and our compliance with
laws and regulations applicable to U.S. Government contractors. The systems that are subject to review include, but are not limited
te, our accounting, estimating, material management and accounting, earned value management, purchasing and government
property systems. If an audit uncovers improper or illegal activities we may be subject to civil and criminal penalties and
administrative sanctions that may include the termination of our contracts, forfeiture of profits, suspension of payments, fines, and,
under certain circumstances, suspension or debarment from future contracts for a period of time. Whether or not illegal activities
are alleged, the U.S. Government also has the ability o decrease or withhold certain payments when it deems systems subject to its
review to be inadequate. These laws and regulations affect how we conduct business with our government customers and, in some
instances, impose added cosis on cur business.

Cost gverruns on U.S. Government contracts could subject us to losses or adversely affect our future business.

Under fixed-price contracts, as a general rule, we receive a fixed price irrespective of the actual costs we incur, and, consequently,
any cosis in excess of the fixed price are absorbed by us. Changes in underlying assumptions, circumstances or estimates used in
developing the pricing for such contracts may adversely affect our results of operations. Additionally, U.S. Government
procurement policies increasingly favor fixed-price incentive-based fee arrangements rather than traditional fixed-price contracts;
these fee arrangements could negatively impact our profitability. Other current U.S. Government policies could negatively impact
our working capital and cash flow. For example, the government has expressed a preference for requiring progress payments rather
than performance based payments on new fixed-price contracts, which if implemented, delays our ability to recover a significant
amaount of costs incurred on a contract and thus affects the timing of our cash flows. Under time and materials contracts, we are
paid for labor at negotiated hourly billing rates and for certain expenses. Under cost-reimbursement contracts that are subject to a
contract-ceiling amount, we are reimbursed for allowable costs and paid a fee, which may be fixed or performance based,
however, if our costs exceed the contract ceiling or are not allowable under the provisions of the contract or applicable regulations,
we may not be able to obtain reimbursement for all such costs. Under each tvpe of contract, if we are unable to control costs
incurred in performing under the contract, our cash flows, results of operations and financial condition could be adversely afiected.
Cost overruns also may adversely affect our ability to sustain existing programs and obtain future contract awards,

Demand for our aircraft products is cyclical and could adversely affect our financial results.

Demand for business jets, turbo props and commercial helicopters has been cyelical and difficult to forecast. Therefors, future
demand for these products could be significantly and unexpectedly less than anticipated and/or less than previous period deliveries.
Similarly, there is uncertainty as to when or whether our existing commercial backiog for aircraft products will convert to revenues
as the conversion depends on production capacity, customer needs and credit availability. Changes in economic conditions may
cause customers to request that firm orders be rescheduled or cancelled. Reduced demand for our aireraft products or delays or
cancellations of orders could result in a material adverse effect on our cash flows, results of operations and financial condition.

We may make acquisitions that Increase the risks of our business.

We may enter inlo acquisitions in an effort to expand our business and enhance sharcholder value, Acquisitions invofve risis and
uncertainties that could result in our not achieving expected benefits. Such risks include difficulties in integrating newly acquired
businesses and operations in an efficient and cost-effective manner; challenges in achieving expected strategic cbjectives, cost
savings and other benefits; the risk that the acquired businesses” markets do not evolve as anticipated and that the acquired
businesses” products and technologies do not prove to be those needed to be successful in those markets: the risk that our due
diligence reviews of the acquired business do not identify or adequately assess all of the material issues which impact valuation of
the business or that may result in costs or liabilities in excess of what we anticipated; the risk that we pay a purchase price that
exceeds what the future results of operations would have merited; the risk that the acquired business may have significant internal
control deficiencies or exposure io regulatory sanctions; and the potential joss of key customers, suppliers and employees of the
acquired businesses. In addition, unanticipated delays or difficultics in effecting acquisitions may prevent the consummation of
the acyuisition or divert the attention of our management and resources from our existing operations,

If our Finunce segment is unable to maintuin portfolio cradit quality, our finuncial performance could be adversely affected.

A key determinant of the financial performance of our Finance segment is the quality of loans, leascs and other assets in its
portfolio. Portfolio quality may be adversely affscted by several factors. including finance receivable underwriting procedures.
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protect the intellectual property developed through these efforts. Likewise, new products and technologies could generate
unanticipated safety or other concerns resulting in expanded product liability risks, potential product recalls and other regulatory
issues that could have an adverse impact on us. Furthermore, because of the lengthy research and development cycie involved in
bringing certain of our preducts to market, we cannot predict the economic conditions that will exist when any new product is
complete, A reduction in capital spending in the aerospace or defense industries could have a significant effect on the demand for
new products and technologies under development, which could have an adverse effect on our financial condition and results of
operations. In addition, the market for our product offerings may not develop or continue to expand as we currently anticipate,
Furthermore, we cannot be sure that owr competitors will not develop competing technologies which gain superior market
acceptance compared to our preducts. A significant failure in our new product development efforts or the failure of our products
or services to achieve market acceptance relative to our competitors’ products or services could have an adverse effect on our
financial condition and results of operations.

We are subject to the risks of doing business in foreign countries,

Conducting business internationally, including U.S. exports, exposes us to additional risks than if we conducted our business
solely within the U.S. We maintain manufacturing facilities, service centers, supply centers and other facilities worldwide,
including in various emerging market countries. We also have entered into, and expect to continue to enter into, joint venture
arrangements in emerging market countries, some of which may require capital investment, guaranties or other commitments. We
expect that our international business and our investment in emerging market countries will continue to increase. Risks related to
international aperations include import, export and other trade restrictions; changing U.S. and foreign procurement policies and
practices; restrictions on technology transfer; difficulties in protecting intellectual property; increasing complexity of employment
and environmental, health and safety regulations; foreign investment laws; exchange controls; repatriation of eamings or cash
settlement challenges, competition from foreign and multinaticnal firms with home country advantages; economic and government
instability, acts of terrorism and related safety concerns. The impact of any one or more of these or other factors could adversely
affect our business, financial condition or operating resulis.

Additionally, some international government customers require contractors to agree to specific in-country purchases,
manufacturing agreements or financial support arrangements, known as offsets, as a condition for a contract award. The contracts
generally extend over several years and may include penalties if we faif to perform in accordance with the offset requirements
which are typically subjective. Wz also are exposed to risks associated with using foreign representatives and consultants for
international sales and cperations and teaming with international subcontractors and suppliers in connection with international
programs. In many foreign countries, particularly in those with developing economies, it is common o engage in business
practices that are prohibited by laws and regulations applicable to us, such as the Foreign Corrupt Practices Act, Although we
maintain policics and procedures designed to facilitate compliance with these laws, a violation of such laws by any of our
international representatives, consultants, joint ventures, business partners, subcontraciors or suppliers, even if prohibited by our
policies, could have an adverse effect on dur business and reputation.

We are subject to increasing compliance risks that could adversely affect our operating results,

As a global business, we are subject to laws and regulations in the U.S. and other countries in which we aperate. Our increased
focus on international sales and global operations requites importing and exporting goods and technology, some of which have
military applications subjecting them to more stringent import-export controls across international borders on a regular basis. For
example, we sometimes initially must obtain licenses and authorizations from various 11,8, Government agencies before we are
permitted fo sell certain of our acrospace and defense products outside the U.S. Both U.S. and foreign laws and regulations
applicable to us have been increasing in scope and complexity, For example, both ULS. and foreign governments and government
agencies regulate the aviation industry, and they may impose new regulations with additional aircraft security or other
requirements or restrictions, including, for example, resiriciions and/or fees related 1o carbon emissions levels. Changes in
environmental laws and regulations, including those enacted in response to climate change concerns and other actions known ag
“green initiatives,” could lead to the necessity for new or additicnal investment in product designs or manufacturing processes and
could increase environmental compliance expenditures, including costs to defend regulatory reviews. New or changing laws and
regulations or related interpretation and policies could increase our costs of doing business, affect how we conduct our operations,
adversely impact demand for our products, and/or limit our ability to sell our products and services. Compliance with laws and
regulations of increasing scope and complexity is even more challenging in our current business environment in which reducing
our operaling costs is offen necessary to remain competitive. [n addition, a violation of U.S. and/or foreign laws by one of our
employees or business partners could subject us or our employees to civil or criminal penalties. including material monetary fines,
or other adverse actions, such as denial of import or export privileges and/or debarment as a government contractor which coutd
damage our repuration and have an adverse effect on our business.

We are subject to legal proceedings and other claims,
We are subject to legal proceedings and other claims arising out of the conduct of our business, including proceedings and claims
relating to commercial and financial ransactions: gnvernment contracts; alleged lack of compliance with applicable lans and



jurtsdictions. Accordingly, fluctuations in foreign currency rates could adversely affect our profitability in future periods. We
monitor and manage these exposures as an integral part of our overall risk management program. In some cases, we purchase
derivatives or enter into contracts to insulate our results of operations from these fluctuations, Nevertheless, changes in currency
exchange rates, raw material prices and interest rates can have substantial adverse effects on our results of operations,

We may be unable to effectively mitigate pricing pressures.

In some markets, particularly where we deliver component products and services to OEMs, we face ongoing customer demands for
price reductions, which sometimes are coniractuatly obligated. However, if we are unable to effectively mitigate future pricing
pressures through technological advances or by lowering our cost base through improved operating and supply chain efficiencies,
our results of operations could be adversely affected.

Unanticipated changes in our tax rates or exposure to additional income tax liabilities could affect our profitability,

We are subject to income taxes in both the U.S. and various non-U.S. jurisdictions, and our domestic and international tax
liabilities are subject to the allocation of income among these different jurisdictions, Qur effective tax rate could be adversely
affected by changes in the mix of earnings in countries with differing statutory tax rates, changes in the valuation of deferred tax
assets and liabilities, changes to unrecognized tax benefits or changes in tax laws, which could affect our profitability. In
particular, the carrying velue of deferred tax assets is dependent on our ability to generate future taxable income, as well as
changes to applicable statutory tax rates. In addition, the amount of income taxes we pay is subject to audits in various
jurisdictions, and a material assessment by a tax authority could affect our profitability.

Ttem 1B. Unreselved Staff Comments

None.

Item 2. Properties

On January 3, 2015, we operatad a total of 56 plants located throughout the T.S. and 54 plants outside the U.S, We own 59 plants
and lease the remainder fer a total manufacturing space of approximately 23.4 million square feet. We consider the productive
capacity of the plants operated by each of our business segments to be adequate. We also own or lease offices, warchouses,
service centers and other space at various locations. In general, our facilities are in good condition, are considered to be adequate
for the uses to which they are being put and are substantiaily in regular use,

Item 3. Legal Proceedings

On October 7, 2014, the Federal Aviation Administration of the U.S. Department of Transportation {DOT) issued a Notica of
Proposed Civil Penalty to McCauley Propeller Systems, & Division of Cessna Aircralt Company, for alleged violations of DOT’s
hazardous materials shipment regulations in connection with the shipment of resin product by air from McCauley's Columbus, GA
facility. The DOT has proposed a civil penalty of $238,000, and Cessna Alrcraft Company is currently negotiating the disposition
of the matter.

We also are subject to actual and threatened legal proceedings and other claims arising out of the conduct of our business,
including proceedings and claims relating to commercial and financial transactions; government contracts; alleged lack of
compliance with applicable laws and regulations; production pariners; product liability; patent and trademark infringement;
employment disputes; and environmential, health and safety matters. Some of these legal proceedings and claims seek damages,
fines or penalties in substantial amounts or remediation of environmental contamination, As a government contracior, we are
subject to audits, reviews and investigations io determine whether our operasions are being conducted in accordance with
applicable regulatory requirements. Under federal government procurement regulations, certain claims brought by the U.S.
Government could resait in our suspension or debarment from U.S. Government coniracting for a period of time. On the basis of
information presently available. we do not believe that existing proceedings and claims will have a material affeet on our financial
position or results of aperations.

Item 4. Mine Safety Disclosures

Not applicable.



Stock Performance Graph

The following graph compares the total return on a cumulative basis at the end of each year of $100 invested in ovr common stock
on December 31, 2009 with the Standard & Poor’s (S&P) 500 Stock Index, the S&P 500 Aerospace & Defense (A&D) Index and
the S&P 500 Industrials Index, all of which include Textron. The values caleulated assume dividend reinvesiment.

In 2014, we changed from the S&P Industrial Conglomerates Index to the S&P 500 Industrials Index, which we believe is a better
comparator for the performance of our business. We have provided the S&P Industrial Conglomerates Index in the graph below for

comparison purposes only,

—Texiron
wmmza S P 500
S&P 500 A&D
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Textron Inc. § 10000 § 12617 % 99.08 § 13326 § 19815 § 227.77
S&p 300 100.00 115.06 117.49 136.30 180.44 203,10
S&P 500 A&D 100.00 115,11 121.19 138.84 215.08 239.90
S&P 300 Industrials 1006.00 11575 122.01 140.01 184.51 206,98
S&P 300 Industrial Conglomerates 100.00 11870 119.53 143.14 201.91 203.64
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item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview and Consolidated Results of Operations

Our revenues increased 15% in 2014 reflecting the success of our sirategy of investing in new products and complementary
acquisitions. Several highlights of the year include the following:

* Invested $694 million in research and development activities demonstrating our continued commitment to expand our
current product lines across our businesses. :
» Invested $1.6 billion in strategic acquisitions along with $429 million in capital expenditures.

» Delivered strong cash flow performance as manufacturing operating cash flows from continuing operations increased
67% to $1.1 billion.

»  Grew segment profit by 26% to $1.2 billion.
»  Raised diluted eamings per share from continuing operations by 23%.

On March 14, 2014, we completed the acquisition of Beech Holdings, ELC, which included Beecheraft Corporation and ather
subsidiaries, (collectively “Beecheraft™); this business and the legacy Cessna segment were combined to form a new segment
named Textron Aviation. We also made seven acquisitions in the Industrial and Textron Systems segments, which complemented
our products and services. The results of these acquisitions are included in Texiron's consolidated financial statements only for the
period subsequent to the completion of each acquisition and do not reflect a full year of operations.

An analysis of our consolidated operating resufis is set forth below. A more detailed analysis of our segments’ operating results is
provided in the Segment Analysis section on pages 21 to 28,

Revenues

(Dollars in millions) 2014 2013 2012
Revenues $ 13,878 $ 12,104 $ 12,237
% change compared with prior period 15% ()%

Revenues increased $1.8 billion, 153%, in 2014, compared with 2013, as increases in the Textron Aviation and Industrial segments
were partially offset by lower revenues in the Bell, Textron Systems and Finance segments. The net revenue increase included the
following factors:

Higher Textron Aviation revenues of $1.8 billion, primarily due to a $1.5 billion impact from the Beecheraft acquisition
and 2 $263 million increase in volume, largely reiated to Citation jets.

»  Higher Industrial segment revenues of $326 million, primarily due to $181 million in higher volume, largely in the Fuel
Systems and Functional Components product line, and a $142 million impact from acquisitions.

» Lower Bell revenues of $266 million, largely due to a $183 million decrease in commercial revenues reflecting lower
sales activity across the commercial helicopter market, and $99 miilion in lower other military volume, largely related to
the H-1 program reflzcting lower aircraft deliveries and production support.

= Lower Textron Systems revenues of $41 million, primarily due to lower volume of $233 million in the Marine and Land
Systems product line, reflecting lower vehicle deliveries, partially offset by higher volume of $130 million in the
Unmanned Systems product line and a $62 million impact from acquisitions,

= Lower Finance revenues of $29 million, primarily attributable to gains on the disposition of finance receivables held for
sale during 2013,

Revenues decreased 3133 mitkion, 1%, in 2013, compared with 2017, as decreases in the Textron Aviation, Finance and Textron
Systems segments were partially offset by higher revenues in the Bell and Industrial segments. The net revenue decrease included
the following factors:

s Lower Textron Aviation revenues of $327 million, primarily due to lower Citation jet volume of $384 million and
CiaationAir volume of $114 million, partially offset by higher aftermarket volume of $65 million and higher pre-owned
aircraft volume of $53 million.



Interest Expense

{Dollars in millions) 2014 2013 2012
Interest expense $ 191 $ 17 $ 212
% change compared with prior period 10% (181%

Enterest expense on the Consolidated Statement of Operations includes interest for both the Manufacturing and Finance borrowing
groups with interest related to intercompany borrowings eliminated. Consolidated interest expense increased $18 millicn, 10%, in
2014, compared with 2013, primarily due to a $31 million impact related to financing the Beecheraft acquisition, partially offset by
$9 million of lower interest expense due to the maturity of our convertible notes in the second quarter of 2013, In 2013,
consolidated interest expense decreased $39 million, [8%, compared with 2012, primarily due to lower average debt outstanding,

Income Tax Expense

Our effective tax rate was 29.1% in 2014, 26.1% in 2013 and 30.9% in 2012. This rate generally differs from the U.S. federal
statutory tax rate of 35% due to certain eamings from operations in lower-tax jurisdictions throughout the world, as well as the
research credit. The jurisdictions with favorable tax rates that have the most significant effective tax rate impact in the periods
presented include Canada, Germany, Belgium and China. We have not provided for U.S. taxes for those earnings because we plan
to reinvest all of those earnings indefinitely outside of the U.S.

In 2013, our effective tax rate was reduced by approximately 4.0% duc to the tax benefit recognized upon the retroactive
reinstatement and extension of the Federal Research and Development Tax Credit for the period from January 1, 2012 to

December 31, 2013, In 2014, this credit was extended through the end of 2014, resulting in a 1,5% reduction in our effective tax
rate.

For a full reconciliation of our effective tax rate to the U.S. federal statutory tax rate of 35% see Note 12 to the Consolidated
Financial Statements.

Serment Analysis

We operate in, and report financial information for, the following five business segments: Textron Aviation, which consists of the
legacy Cessna segment combined with the recentiy-acquired Beecheraft business, Bell, Textron Systems, Industrial and Finance.
Segment profit is an important measure used for evaluating performance and for decision-making purposes. Segment profit for the
manufacturing segments excludes interest expense, cerlain corporate expenses and acquisition and restructuring costs related to the
Beechcraft acquisition. The measurement for the Finance segment includes interest income and expense along with intercompany
interest income and expense.

[n our discussion of comparative results for the Manufacturing group, changes in revenues and segment profit typically are
expressed for our commercial business in terms of volume, pricing, foreign exchange and acquisitions. Additionally, changes in
segment profit may be expressed in terms of mix, inflation and cost performance. Volume changes in revenues represent
increases/decreases in the number of units delivered or services provided. Pricing represents changes in unit pricing. Foreign
exchange is the change resulting from wanslating foreign-denominated amounts into U.S. doliars at exchange rates that are
ditferent from the prior period. Acquisitions refers to the revenues generated from businesses that were acquired within the
previous 12 months. For segment profit, mix represents a change due to the composition of products and/or services sold at
different profit margins. Inflation represents higher material, wages, benefits, pension or other costs. Performance reflects an
increase or decrease in rescarch and development, depreciation, selfing and administrative costs, warranty, product liability,
quality/scrap, labor efficiency, overhead, product line profitability, start-up, ramp up and cost-reduction initiatives or other
manufacturing inputs.

Approximately 28% of our 2014 revenues werz derived from coniracts with the U.S, Government. For our segmenis that have
significant contracts with the U.S. Government, we typically express changes in segment profit related to the governiment business
in terms of volume, changes in program performance or changes in contract mix, Changes in volume that are discussed in net sales
typically drive corresponding changes in our segment profit based on the profit rate for a particular coniract. Changes in program
perfortmance gypically relate to prefit recognition associated with revisions 1o total estimated costs at completion that reflect
improved or deteriorated operating performance or award fee rates. Changes in contract mix refers to changes in operating margin
due 1o a change in the relative volume of contracts with higher or lower fee rates such that the oy erall average margin rate for the
segment changes.
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Textron Aviation Segment Profit (Loss)
Factors contributing to 2014 year-over-year segment profit (loss) change are provided below:

2014 versus
{In millions) 2013
Performance and other $ 117
Volume 89
Pricing and inflation 48
2011 Voluntary Separation Program 28
Total change 282

Textron Aviation segment profit increased $282 million in 2014, compared with 2013, primarily due to an increase in Performance
and other, higher volume as described above, favorable pricing and inflation and $28 million in severance costs incurred in 2013,
During the second quarter of 2014, the cost structures of Beechcraft and Cessna were significantly integrated, and as a result,
Performance and other reflects the net profit impact of Beecheraft, including the benefit of the integrated cost structure.
Performance and other also includes amortization of $63 million in 2014, related to fair value step-up adjustments of acquired
inventories sold during the periods.

Factors contributing to 2013 year-over-year segment profit {loss) change are provided below:

2013 versus

{In millions) 2012

Volume $ {99)
Inflation, net of pricing 2
Other {10)
Total change 3 (130

Texiron Aviation's segment profit decreased $130 million in 2013, compared with 2012, primarily due to a $99 million impact
from lower volume as described above and $21 million in inflation, net of pricing, largely due to higher pension expense of $17
million. Segment profit was aiso impacted by $28 miilion in severance costs incurred in 2013, largely offset by a $27 million
charge from an unfavorabie arbitration award incurred in 2012.

Textron Aviation Backlog
Textron Aviation's backlog increased $347 million, 34%, in 2014 and decreased $44 million, 4%, in 2013, The increase in 2014
inctuded the Beechcraft acquisition,

Bell
% Change

{Doflars in millions) 2014 2013 2012 2014 2013
Revenues:

V-22 program P, $ 1,733 $ 1,611 1% 9%

Other military 860 G939 940 (10)% 2%

Commercial 1,614 1,797 1.723 (10)% 4%
Total revenues 4,245 4,511 4,274 (6)% 6%
Operating expenses 3,716 3,938 3.635 (6)% 8%
Segment profit 329 573 639 (&% (10)%
Profit margin 12.5% 12.7% £5.0%
Backlog $ 5524 $ 6,430 & 7469 {(14)% (1Y%

Bell’s major U.S. Government programs at this time are the V-22 tiltrotor aircraft and the H-1 helicopter platforms, which are both
in the produciion stage and represent a significant portion of Bell's revenues from the U.S. Governmeti.
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Bell Segment Profit
Factors contributing to 2014 year-over-year segment profit change are provided below:

2014 versus

(e millions) 2013
Volume and Mix 8§ @
Performance 23
Cther 3
Total change $ (44

Beil’s segment profit decreased $44 million, 8%, in 2014, compared with 2013. The impact of volume and mix was largely driven
by lower commercial volume and an unfavorable mix of commercial aircraft deliveries, partially offset by a $16 millicn favorable
program profit adjustment related to the ARH program described above. Favorable performance primarily reflected our cost
reduction activities in 2014 as well as unfavorable performance in 2013 as described above.

Factors contributing to 2013 year-over-year segment profit change are provided below:

2013 versus

{In millions) 2012
Performance § (68
Volume and mix (10}
Other 12

Total change $  (66)

Bell’s segment profit decreased §66 million, 10%, in 2013, respectively, compared with 2012, primarily due to unfavorable
performance as described above. Segment profit was zlso impacted by an unfavorable mix of commercial aircrafi deliveries.

Bell Backlog
Backlog decreased $926 million, 149, at Bell during 2014, primarily due to V-22 aircrafl deliveries, in excess of orders. In 2013,
Bell’s backlog decreased $1.0 billion, [4%, primarily due to deliveries on the V-22 and H-1 programs that exceeded orders.

Textron Systems

% Change
{Dollars in millions) 2014 2013 2012 2014 2013
Revenues § 1,624 5 1,663 $ 1,737 (2% (4%
Operating expenses 1,474 1,518 1,603 {3)% (5%
Segment profit 150 147 132 2% 1%
Profit margin 9.2% 8.8% 7.6%
Backiog § 2,790 3 2,803 5 2919 — (4%

Textron Systems Reventies and Operating Expenses
Factors contributing to the 2014 year-over-year revenue change are provided below:

2014 versus

(i millions) 2013
Volume $  (106)
Acquisitions 62
Other 3
Total change 5 (41)

Revenues at Textron Systems decreased 541 million, 2%, in 2014, compared with 2013, primarily due to lower volume in the
Marine and Land Systems product line of $233 millicn, reflecting fewer vehicle deliveries, partially offset by hisher volume in the
Unmanned Systems product line of $130 million and a $62 million impact largely relaed to the acquisition of rwo [light
simulation and training businesses in December 2013,



Industrial

% Change

(Dollars in millions) 2014 2013 2012 1014 2013
Revenues:;

Fuel Systems and Functional Components ¥ 1,975 $ 1,853 $ 1,842 T% 1%

Other Industrial 1,363 1,159 1,058 18% 10%
Total revenues 3,338 3,012 2,900 11% 4%
Operaling expenses 3,058 2,770 2,685 10% 3%
Segment profit 280 242 213 16% 13%
Profit margin 8.4% 8.0% 7.4% '
Industrial Revenues and Operating Expenses
Factors contributing to the 2014 year-over-year revenue change are provided below:

2014 versus

{In miflions) 2013
Volume § 181
Acquisitions 142
Other 3
Total change $ 326

Industrial segment revenues increased $326 million, 11%, in 2014, compared with 2013, primarily due to higher volume of $181
million and the impact from acquisitions of $142 million, primarily within our Specialized Vehicles and Equipment product line.
Higher volume resulted from a $142 million increase in the Fuel Systems and Functional Components product line, principally

reflecting automotive industry demand in North America and Europe, and a $39 million increase in the Other Industrial product
lines.

Operating expenses for the Industrial segment increased $288 mitlion, [0%, in 2014, compared with 2013, largely due to the
impact from higher volume as described above and additional operating expenses from recently acquired businesses.

Factors contributing to the 2013 year-over-year revenue change are provided below:

2013 versus

(M millions} 2012
Volume $ 58
Acquisitions 46
Other 8
Total change 5 112

Industrial segment revenues increased $112 million, 4%, in 2013, compared with 2012, largely due to higher volume of $58
million and the impact from acquisitions of $46 million within our Tools and Test Equipment product tine. Higher volume
resulted from a $32 million increase in the Other Industrial product lines, mostly due to higher market demand in the Specialized
Vehicles and Equipment product line, and a $26 miltion increase in the Fuel Systems and Functional Components line, reflecting
higher automotive industry demand in North America.

Operating expenses for the Industrial segment increased $85 million, 3%, in 2013, compared with 2012, largely due to higher
volume and a $43 million impact from acquisitions. Operating expenses were also impacted by improved performance of $27
million associated with the Fuel Systems and Functional Components product line, which was partially offset by $16 million of
inflation in this product line, reflecting higher compensation and material costs

Industrial Segment Profit
Factors contributing to 2014 year-cver-year segment profit change are provided bejow:

2014 versus

{fr millions} 2013
Volume and mix b 20
Performanc: 13
Other 3
Total changs 5 38
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Liquidity and Capital Resources

Our financings are conducted through two separate borrowing groups. The Manufacturing group consists of Textron consolidated
with its majority-owned subsidiaries that operate in the Textron Aviation, Bell, Textron Systems and Industrial segments. The
Finance group, which also is the Finance segment, consists of Textron Financial Corporation and its consolidated subsidiaries. We
designed this framework to enhance our borrowing power by separating the Finance group. Our Manufacturing group operations
include the development, producticn and delivery of tangible goods and services, while our Finance group provides financial
services. Due to the fundamental differences between sach borrowing group’s activities, investors, rating agencies and analvsts
use different measures fo evaluate each group’s performance. To support those evaluations, we present balance sheet and cash
flow information for each borrowing group within the Consolidated Financial Statements.

Key information that is utilized in assessing our ligquidity is summarized below:;

January 3, December 28,

{Dollars in millions) 2018 2013
Manufacturing group

Cash and equivalents 5 731 $ 1,163
Debt 2,811 1,931
Shareholders’ equity 4272 4,384
Capital (debt plus sharcholders’ equity) 7,083 6,313
Net debt {net of cash and equivalents) to capital 33% 15%
Debt to capital 40% 31%
Finance group

Cash and equivalents 5 9 5 48
Debt 1,063 1,256

We believe that our calculations of debt to capital and net debt to capital are useful measures as they provide a summary indication
of the level of debt financing {i.c., leverage) that is in place to support our capital structure, as well as to provide an indication of
the capacity to add further leverage. We believe that we will have sufficient cash to meet our future needs, based on our existing

cash balances, the cash we expect to generate from our manufacturing operations and other available funding alternatives, as
appropriate.

Textron has a senior unsecurad revolving credit facility that expires in October 2018 for an aggregate principal amount of $1.0
billioa, of which up to $100 million is available for the issuance of tetters of credit. At January 3, 2013, there were no amounis
borrowed against the facility, and there were $33 million of letters of credits issued against it.

We maintain an effective shelf registration statement filed with the Securities and Exchange Commission that authorizes us to
issue an unlimited amount of public debt and other securities. Under this shelf registration statement, in January 2014, we issued
52350 million of 3.65% notes due 2021 and $350 million of 4.30% notes due 2024. We also entered into a five-year term loan
agreement with a syndicate of banks in the principal amount of $500 million. Upon the closing of the Beecheraft acquisition on
March 14, 2014, we {ully drew down on the five-year term loan and used the cash, along with the net proceeds of the notes issued,
to finance a portion of the acquisition. The batance of the Beecherall acquisition purchase price was paid from cash on hand.
Puring the third quarter of 2014, we repaid $200 million of the five-vear term loan. Also under the shelf registration statament, in
November 2014, we issued $330 million of 3.875% notes due 2025, Subsequently, prior to year-end, we prepaid $336 million of
6.2% notes which were due in March 2015,

Manufacturing Group Cash Flows

Cash flows from continuing operations for the Manufacturing group as presented in our Consolidated Statement of Cash Flows are
sumumarized below:

fin nillions,) 2014 2013 2012
Operating activities $ 1,007 $ 638 5 938
Investing activities (2,063) (624) (476}
Financing activities 552 (240} 29

Cash flows from operating activities incrzased $439 million during 2014, compared with 2013, largely due to a favorable changa
in working capital, higher income from continuing operations of $120 mitlion and lower centributions of $118 miltion to our
pension plans, partially offset by $175 million of dividends received from the Finance group in 2013. Working capital was
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Finance Group Cash Flows
The cash flows from continuing operations for the Finance group are summarized below:

(In millions) 2014 2013 2012
Operating activities $ 5 % 66§ 3
Investing activities 255 624 934
Financing activities (217) 61N (218)

In 20(4 and 2013, the Finance group’s cash flows from cperating activities were primarily impacted by changes in net taxes
paid/received, Net tax (payments)/receipts were $(23) million, $4% million and $(43) million in 2014, 2013 and 2012, respectively.

Cash flows from investing activities primarily included finance receivables repaid and proceeds from sales of receivables and other
finance assets totaling $495 million, $853 million and §{.3 billion in 2014, 2013 and 2012, respectively, partially offset by
financial receivable originations of $215 million, $27{ million and $331 million, respectively.

Cash used in financing activities included payments on long-term and nonrecourse debt of $345 million, $743 million and $426
million in 2014, 2013 and 2012, respectively, which were partially offset by proceeds from long-term debt of $128 million, $298
million and $106 million, respectively. In 2013 and 2012, dividend payments to the Manufacturing group, net of capital
contributions received, totaled $174 millicn and $105 million, respectively. In 2012, the Finance group also made cash payments
of $493 million to the Manufacturing group related to intergroup borrowings.

Consolidated Cash Flows

The consolidated cash flows from continuing operations, after elimination of activity between the borrowing groups, are
summarized below:

(Tn millions} 2014 1013 2012
Operating activities o121t § 813 % 935
Investing activities (1,919) (264) 378
Financing activities 335 (742) (781)

Cash flows from operating activities increased $398 million during 2014, compared with 2013, largely due to a favorable change
in working capital, lower contributions of $118 million 1o our pension plans and higher income from continuing operations of $107
million. Working capital was favorably impacted by an increase of $226 million in customer deposits, primarily at Textron
Aviation, and a $174 million increase in cash from accounts receivable, fargely at Bell, partially offset by an increase in net tax

payments of $113 million and lower net cash receipts from captive finance receivables of $87 million. Net tax payments ware
$289 million and $174 million in 2014 and 2013, respectively.

During 2013, cash flows from operating activities decreased $i22 million, compared with 2012, largely due to a $133 million
impact related to working capital requirements and lower earnings, which were partially offset by a $206 million impact of lower
contributions to our pension pians in 2013. Significant changes within working capital included a $138 million unfavorable impact
resulting from net taxes paid between the periods as net tax payments were $174 miilion and $36 million in 2013 and 2072,
respectively, and $264 million of cash outflows related to changes in accounts receivable and accounts payabls. These cash
outflows were partially offset by $198 million of cash inflows related to changes in inventory levels, largely at Textron Aviation,
and a $141 million impact from lower captive finance receivables.

[n 2014, cash flows from investing activities inciuded a $1.6 billion aggregate cash payment for Beecheraft and seven other
acquisitions within our Industrial and Textron Systems segments. Cash flows from investing activities in 2013 included $156
million of cash used for acquisitions of businesses within our Industrial and Textron Systems segrents and two service cantars in
our Textron Aviation segment. Cash flows from investing activities also included capital expenditures of $429 million, $444
million and $480 million in 2014, 2013 and 2012, respectively. Collections on finance receivables and proceeds from sales of

finance receivables and other finance assets totaled $134 million, $368 miltion, and $848 million in 2014, 2013 and 2012,

Cash flows from financing activities in 2014 included proceeds of $1.6 billion from long-term debt, most of which was wsed o
finance a partion of the Beecheraft acquisition. partially offset by the repayment of $904 million of outstanding debt. [n 2013 and
2012, financing activities primarily consisted of the repayment of outstanding long-term debt of $1.3 billion and $617 million.
respectively, partially offset by proceads from the issuance of long-term debt of $448 miflion and $106 million, respectively. Cash
used in financing activities also includad $340 million and $272 million of share repurchases in 2014 and 2012, respectively.



Other Long-Term Liahilities

Other long-term liabilities included in the table consist primarily of undiscounted amounts in the Consolidated Balance Sheet as of
January 3, 2013, representing obligations under deferred compensation arrangements and estimated environmental remediation
costs. Payments under deferred compensation arrangements have heen estimated based on management’s assumptions of expected
retirement age, mortality, stock price and rates of return on participant deferrals. The timing of cash flows associated with
environmental remediation costs s largsly based on historical experience. Other long-term liabilities, such as deferred taxes,
unrecognized tax benefits and preduct liability, warranty and litigation reserves, have been excluded from the table due to the
uncertainty of the timing of payments combined with the absence of historical trends to be used as a predictor for such payments.

Purchase Obligations

Purchase obligations include undiscounted amounts committed under legally enforceable contracts or purchase orders for goods
and services with defined terms as to price, quantity and delivery dates. Approximately 33% of the purchase obligations we
disclose represent purchase orders issued for goods and services to be delivered under firm contracts with the U.S. Government for
which we have full recourse under customary contract fermination clauses.

Finance Group
The following table summarizes the known contractual obligations, as defined by reporting regulations, of our Finance group as of
January 3, 2013:

Payments Due by Period

More Than S
(In millions) Total Year 1 Years 2-3 Years 4-5 Years
Liabilities reflected in balance sheet:
Term debt $ 665 $ 82 $ 363 ) 115 $ 105
Subordinated debt 299 — — — 299
Securitized debt 98 46 33 g 8
Interest on borrowings 227 37 47 21 122
Total Finance group $ 1.289 [} 165 ¥ 443 3 1435 % 534

Securitized debt payments do not represent contractual obligations of the Finance group, and we do not provide legal recourse to
investors who purchase interests in the securitizations bevond the credit enhancement inherent in the retained subordinate interests.

At January 3, 2015, the Finance group also had $33 million in other liabilities that are pavable within the next 12 months.

Critical Accounting Estimates

To prepare our Consolidated Financial Statements to be in conformity with generally accepted accounting principles, we must
make complex and subjective judgments in the selection and application of accounting policies. The accounting policies that we
believe are most critical to the portrayal of our financial condition and results of operations are listed below. We believe these
policies require our most difficult, subjective and complex judgments in estimating the effect of inherent uncertainties. This

section should be read in conjunction with Note | to the Consolidated Financial Statements. which inciudes other significant
accounting policies.

Long-Term Contracts

We make a substantial portion of our sales to government customers pursuant to long-term contracts. These contracts require
development and delivery of products over multiple years and may contain fixed-price purchase options for additional products.
We account for these long-term contracts under the percentage-of-completion method of accounting, Under this method, we
estimate profit as the difference betwesn total estimated revenues and cost of a contract. The percentage-of-completion method of
accounting involves the use of various estimating techniques to project costs at completion and. in some cases, includes estimates
of recoveries asserted against the customer for changes in specifications. Due to the size, length of time and nature of many of our
contracts, the estimation of total contract costs and revenues through completion is complicated and subject to many variables
relative to the outcome of future events over a period of several years. We are required to make numerous assumptions and
estimates relating to items such as expected engineering requirements, complexity of design and related development cosis,
product performance, parformance of subcontractors, availability and cost of materiats, labor productivity and cost, overhead and
capital costs, manufacturing 2fficiencles and the achievement of contract milestones, including product deliverizs, technical
reguirements, or schedule.
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Based on our annual impairment review, the fair value of ali of our reporting units exceeded their carrying values, and we do not
believe that there is a reasonable possibility that any units might fail the initial step of the impairment test in the foreseeable future.

Retirement Benefits

We maintain various pension and posiretirement plans for our employees globally. These plans include significant pension and
postretirement benefit obligations, which are calculated based on actuarial valuations. Key assumptions used in determining these
obligations and related expenses include expected long-term rates of return on plan assets, discount rates and bealthcare cost
projections. We also make assumptions regarding employee demographic factors such as retirement patterns, mortality, turmnover
and rate of compensation increases. We evaluate and update these assumptions annually.

To determine the weighted-average expected long-term rate of return on plan assets, we consider the current and expected asset
allocation, as well as historical and expected returns on each plan asset class. A lower expected rate of return on plan assets will
increase pension expense. For 2014, the assumed expected long-term rate of return on plan assets vsed in calculating pension
expense was 7.60%, compared with 7.56% in 2013, For the last three years, the assumed rate of return for our domestic pians,
which represent approximately 0% of our total pension assets, was 7.75%. A 50-basis-point decrease in this long-term rate of
return in 2014 would have increased pension expense for our domestic plans by approximately $27 million.

The discount rate enables us to state expected future benefit payments as a present value on the measurement date, reflecting the
current rate at which the pension liabilities could be effectively settled. This rate should be in line with rates for high-quality fixed
income investments available for the period to maturity of the pension benefits, which fluctuate as long-term interest rates change.
A lower discount rate increases the present value of the benefit obligations and increases pension expense. In 2014, the weighted-
average discount rate used in calculating pension expense was 4.92%, compared with 4.23% in 2013. For our domestic plans, the
assumed discount rate was 3.00% in 2014, compared with 4.23% for 2013. A 50-basis-point decrease in this discount rate in 2014
would have increased pension expanse for our domestic plans by approximately $29 million,

The trend in healtheare costs is difficult to estimate, and it has an important effect on postretirement liabilities. The 2014 medica!
and prescription drug healtheare cost trend rates represent the weighted-average annual projected rate of increase in the per capita
cost of covered benefits. [n 2014, we assumed a trend rate of 6.60% for both medical and prescription drug healthcare rates and
assumed this rate would decrease to 5.00% by 2021 and then remain at that level, See Note 11 to the Consolidaied Financial
Statemnents for the impact of a one-percentage-point change in the cost trend rate.

Warranty and Product Maintenance Liabilities

We provide limited warranty and product maintenance programs, including parts and labor, for certain products for periods
ranging from one to five vears. A significant portion of these liabilities arises from our commercial aircraft businesses. We also
may incur costs related to product recalls. We estimate the costs that mav be incurred under warranty programs and record a
liability in the amount of such costs at the time product revenue is recognized. Factors that affect this liability include the number
of products sold, historical costs per claim, contractual recoveries from vendors, and historical and anticipated rates of warranty
claims, including production and warranty patterns for new models, During our initial aircraft model launches, we typically incur
higher warranty-related costs until the production process matures, at which point warranty costs moderate. We assess the
adequacy of our recorded warranty and product maintenance liabilities periodically and adjust the amounis as necessary.
Adjustments are made to accruals as claim data and actual experience warrant. Should future warranty experience differ materially
from our historical experience, we may be required to record additional warranty liabilities, which could have a material adverse
effect on our results of operations and cash flows in the period in which these additional liabilities are required.

Income Taxes

Deferred income tax balances reflect the effects of temporary differences between the financial reporting carrying amounts of
assets and liabilities and their tax bases, as well as from net operating losses and tax credit carrvforwards, and are stated at enacted
tax rates in effect for the vear taxes are expected to be paid or recovered. Deferred income tax assets represent amounts available
to reduce income (axes pavable on taxable income in future years, We evaluate the recoverability of these future tax deductions
and credits by assessing the adequacy of fiture expected taxable income from all sources, including the future reversal of existing
taxable temporary differences, taxable income in carryback vears, available tax planning strategies and estimated future taxable
income.

The amount of income taxes we pay is subject to ongoing audits by federal. state and foreign tax authorities, which may result in
proposed assessments.  Qur estimate of the potential outcome for any uacertain tax issue is highly judpmental, We assess our
income lax positions and record tfax benefits for all years subject to examination based upon our evaluation of the facts,
circumstances and information available at the reporting date. For those tax positions for which it is more likely than not that a tax
benelit will be sustained, we record the largest amount of tax benetit with a greater than 30% likelihood of being realized upon
seftlament with a taxing aurhority that has full knowledge of all relevant information. [nterest and penalties are accrued, where
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Item 3. Financial Statements and Supplementary Data

Our Consolidated Financial Statements and the related reports of our independent registered public accounting firm thereon are included in this
Annual Report on Form 10-K on the pages indicated below:

Page
Report of Management 38
Reports of Independent Registered Public Accounting Firm 39
Consolidated Statements of Operations for each of the years in the three-year period ended fanuary 3, 2015 41
Consolidated Statements of Comprehensive Income for each of the years in the three-year period ended January 3, 2015 42
Consolidated Balance Sheets as of January 3, 2015 and December 28, 2013 43
Consolidated Statements of Shareholders™ Equity for each of the vears in the three-year period ended January 3, 2015 44
Consolidated Statements of Cash Flows for each of the years in the thres-year period ended January 3, 2015 45
Notes to the Consolidated Financial Statements
Note 1, Summary of Significant Accounting Policies 47
Note 2. Business Acquisitions, Goodwill and Intangible Assets 52
Note 3. Accounts Receivable and Finance Receivables 54
Note 4, Inventories 56
Note 5. Property, Plant and Equipment, Net 56
Note 6. Accrued Liabilities 57
Note 7. Debt and Credit Facilities 57
Note 8. Derivative Ihstruments and Fair Value Measurements 58
Note 2. Shargholders’ Equiry 59
Mote 10.  Share-Based Compensation 62
Note 1. Retirement Plans 6
Note 12.  Income Taxes 68
wNote 13 Contingencies and Commitments 71
hote {4 Supplemental Cash Flow Information 71
Note 13, Segment and Geographic Data 72
Supplementary [nformation:
Quarterty Data for 2014 and 2013 (Unaudited) 74
Schedule 11 - Valuation and Qualifying Accounts 73

All other schedules are omitted either because they are not applicable or not required or because the required information is included in the
financial statements or notes thereto.



Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of Textron Inc.

We have audited Textron [nc.’s interpal control over financial reporting as of Janvary 3, 2015, based on criteria established in
Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(2013 Framework) (the COSO criteria). Textron Inc.'s management is responsible for maintaining effective internal contro! over
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included in the

accompanying Report of Managemeant. OQur responsibility is to express an opinion on the company’s intemal control over
financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board {United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal contro!
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting inctudes those policies and procedures that
() pertain to the maintenance cf records that, in reasonable detail, accurately and fairly reflect the transactions and dispositicns of
the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition ¢f the company’s
assets that could have a material effect on the financizal statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate,

In our opinion, Textron Inc. maintained, in all material respects, effective internal control over financial reporting as of January 3,
2015, based on the COSO criteria.

We aiso have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
Consolidated Balance Sheets of Textron Inc. as of January 3, 2015 and December 28, 2013, and the relaled Consolidated
Statements of Operations, Comprehensive Income, Shareholders’ Equity and Cash Flows for each of the three years in the period
ended January 3. 2015 of Textron Inc. and our report dated February 23, 2015 expressed an ungualified opinion thereon.

/s/ Ernst & Young LLP

Boston, Massachusetts
February 25, 2015



Consolidated Statements of Operations

For each of the years in the three-year period ended January 3, 2013

{In millions, except per share data) 2014 2013 2012
Revenues
Manufacturing revenues $ 13,775 $ 11,972 $ 12,022
Finance revenues 103 132 215
Total revenues 13,878 12,104 12,237
Costs and expenses
Caost of sales 11,421 10,131 10,019
Selling and administrative expense 1,361 1,126 1,163
Interest expense 191 173 212
Acquisition and restructuring costs 52 — —
Total costs and expenses 13,025 11,430 11,396
Income from continuing operations before income taxes 853 674 841
Income tax expense 248 176 260
Income from continuing operations 605 498 581
Income (loss) from discontinued operations, net of income taxes (5) — 3
Net ineome $ 600 § 498 $ 389
Basic earnings per share
Continuing operations $ 217 $ 178 § 207
Discontinued operations {0.02) — 0.03
Basic earnings per share $ 215 $ L7 $ 210
Diluted earnings per share
Continuing operations 215 £ 173 § 157
Discontinued operations (0.02) — 0.03
Diluted earnings per share § 213 £ 175 $ 200

See Notes to the Consolidated Financial Statements.
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Consclidated Batance Sheets

{In millions, except share data)

January 3, December 28,

2015 2013
Assets
Manufactaring group
Cash and equivalents $ 731 $ 1,183
Accounts receivable, net 1,035 979
Inventories 3,928 2,963
Other current assets 579 467
Total current assets 6,273 5,572
Property, ptant and equipment, net 2,497 2215
Goodwill 2,027 1,735
Other assets 2,279 1,697
Total Manufacturing group assets 13,076 11,219
Finance group
Cash and equivalents 91 48
Finance receivables, net 1,238 1,493
Other assets 200 184
Total Finance group assets 1,529 1,725
Total assets $ 14,605 $ 12,944
Liabilities and shareholders’ equity
Liabilities
Manufacturing group
Current portion of long-term debt $ g8 8 8
Accounts payable 1,004 1.107
Accrued liabilities 2,616 1.888
Total current liabilities 3,638 3,003
Other liabilities 2,587 2,118
Long-term debt 2,803 1,923
Total Manufacturing group liabilities 9,028 7.044
Finance group
Other liabilities 242 260
Debt 1,063 1,236
Total Finance group liabilities 1,303 1,516
Total liabilities 10,333 8,560
Shareholders’ equity
Common stock (2853.5 million and 282,1 million shares issued, respectively,
and 276.6 millien and 282.1 million shares outstanding, respectively) 36 35
Capital surplus 1,459 1,331
Treasury stock (340) -
Retained earnings 4,623 4,045
Accumulated other comprehensive loss (1,506) (1,027}
Total shareholders’ equity 4,272 4,384
Total liabilities and shareholders’ equity $ 14,605 $ 12,944

See Notes to the Consolidated Financial Statements.



Conselidated Statements of Cash Flows

For each of the years in the three-year period ended January 3, 2015

Consolidated
{In millions) 2014 2013 2012
Cash flows from operating activities
Net income $ 600 $ 498 $ 589
Less: Income (loss) from discontinued operations (5 — 8
Income from continuing operations . 603 498 381
Adjustments to reconeile income from continuing operations to net cash
provided by operating activities:
Non-cash items:
Depreciation and amortization 439 389 383
Deferred income taxes (19 86 171
Other, net 100 61 86
Changes in assets and liabilifies:
Accounts receivable, net 56 (118) 32
Inventories (209) (118) (316)
Other assets (33 42) 7
Accounts payable (228) 03 179
Accrued and other liabilities 311 (182) {96)
Income taxes, net (22) (34) 52
Pension, net 46 17 {240)
Captive finance receivables, net 150 237 96
Other operating activities, net (5) 4 e
Net cash provided by operating activities of continuing operations 1,211 813 935
Net cash used in operating activities of discontinued operations H (N (&)
Net cash provided by operating activities 1,208 810 927
Cash flows from investing activities
Net cash used in acquisitions (1,628) (1963 (1D
Capital expenditures (429) (444) (480}
Finance veceivables repaid 91 190 599
Proceeds from sales of receivables and other finance assets 43 178 245
Other investing activities, net 4 3 21
Net cash provided by {used in) investing activities (1,919 (264) 378
Cash flows from financing activities
Proceeds from long-term debt 1,567 448 106
Principal payments on long-term debt and nonrecourse debt (90) (1,056) (613}
Settlement of convertible notes — {213) (2)
Proceeds from settlement of capped call — 15 —
Purchases of Textron common stock (340) — (272)
Proceeds from exercise of stock options 30 31 19
Dividends paid (28) (22) (I
Other financing activities, net (10) (3 —
Net cash provided by (used in} financing activities 335 {742) (781)
Eifect of exchange rate changes cn cash and equivalents (13) {6) 4
Net increase (decreasc) in cash and equivalents (389} (202) 528
Cash and equivalents at beginning of year 1,211 1.413 885
Cash and equivalents at end of year $ 822 $ 1211 $ 1,413

See Notes to the Consolidated Financial Statements.



Notes to the Consolidated Financial Statements
Note 1. Summary of Significant Accounting Policies

Principles of Consolidation and Financial Statement Presentation

Our Consolidated Financial Statements include the accounts of Textron Inc. and its majority-owned subsidiaries. On March 14,
2014, we completed the acquisition of all of the cutstanding eguity interests in Beech Holdings, LLC, which inciuded Beecheraft
Corporation and other subsidiaries, (collectively *Beechcrafi™y. The results of Beecheraft have been included in our consolidated
financial statements only for the period subsequent to the completion of the acquisition. As a result, the consolidated financial
results for the year ended January 3, 2013 do not reflect a full year of Beecheraft operations.

Our financings are conducted through two separate borrowing groups. The Manufacturing group consists of Textron Inc.-
consolidated with its majority-owned subsidiaries that operate in the Bell, Texiron Systems, Industrial segments and the Textron

Aviation segment, which includes the legacy Cessna segment and the acquired Beechcraft business, The Finance group, which aiso

is the Finance segment, consists of Textron Financial Corporation (TFC) and its consolidated subsidiaries, We designed this

framework to enhance our borrowing power by separating the Finance group. Our Manufacturing group operations include the

development, production and delivery of tangible goods and services, while our Finance group provides financial services. Due to

the fundamental differences between each borrowing group’s activities, investors, rating agencies and analysts use different

measures to evaluate each group’s performance. To support those evaluations, we present balance sheet and cash flow information
for each borrowing group within the Consolidated Financial Statements.

Our Finance group provides captive financing for retail purchases and leases for new and pre-owned aircraft manufactured by our
Manufacturing group. In the Consolidated Statements of Cash Flows, cash received from customers or from the sale of
receivables is reflected as operating activities when received from third parties. However, in the cash flow information pro vided
for the separate borrowing groups, cash flows related to captive financing activities are reflected based on the operations of sach
group. Far example, when product is sold by our Manufacturing group to a customer and is financed by the Finance group, the
origination of the finance receivable is recorded within investing activities as a cash outflow in the Finance group’s statement of
cash flows. Meanwhile, in the Manufacturing group’s statement of cash flows, the cash received from the Finance group on the
customer’s behalf is recorded within operating cash flows as a cash inflow. Although cash is transferred between the two
borrowing groups, there is no cash transaction reported in the consolidated cash flows at the time of the original financing. These
captive financing activities, along with all significant intercompany transactions, are reclassified or eiiminated in consclidation.

Collaborative Arrangements

Our Bell segment has a strategic alliance agreement with The Beeing Company (Boeing) to provide engineering, development and
test services related to the V-22 aircraft, as well as to produce the V-22 aircraft, under a number of separate contracts with the U.S.
Government (V-22 Contracts). The alliance created by this agreement is not a legal entity and has no employees, no assets and no
true operations. This agreement creates contractual rights and dees not represent an entity in which we have an equity interest.
We account for this alliance as a collaborative arrangement with Bell and Boeing reporting costs incurred and revenues generated
from transactions with the U.S. Government in each company’s respective income statement. Neither Bell nor Boeing is
considered to be the principal participant for the transactions recorded under this agreement. Profits on cost-plus contracts are
aliocated between Bell and Bocing on a 50%-50% basis. Negotiated profits on fixed-price contracts are also allocated 50%6-30%:
hawever, Bell and Boeing are each responsible for their own cost overruns and are entitled to retain any cost underruns. Based on
the contractual arrangement established under the afliance, Bell accounts for its rights and obligations under the specific
requirements of the V-22 Contracts allocated to Bell under the work breakdown structure, We account for all of our rights and
obligations, including warranty, product and any contingent liabilities, under the specific requirements of the V-22 Contracts
allocated to us under the agresment. Revenues and cost of sales reflect our performance under the V-22 Contracts with revenues
recognized using the units-of-delivery method. We include all assets used in performance of the V-22 Contracts that we own,
including inventory and unpaid receivables and all liabilities arising from our obligations under the V-22 Contracts in our
Consolidated Balance Sheets.

Use of Estimates

We prepare our financial statements in conformity with generally accepted accounting principles, which require us to maks
estimates and assumptions that affect the amounts reported in the financial statements. Actual results could differ from those
estimates. Our estimates and assumptions are reviewed periodically, and the effects of changes, if any, are reflected in the
Consolidated Statements of Operations in the period that they are determined.

During 2014, 2013 and 2012, we changed our estimates of revenues and costs on certain long-term contracts that are accounted for

under the percentage-of~completion method of accounting., These changes in estimates increased income from continuing
nperations befnre income taxes i 2014, 2013 and 2012 by $35 million, $29 million and $135 million, respectively, ($60 million.
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actual production costs, including allocable operating overhead, advances to suppliers, and, in the case of contracts with the U.S.
Government, allocable research and development and general and administrative expenses. Since our inventoried costs include
amounts refated to contracts with long production cycles, & portion of these costs is not expected to be realized within one year.
Pursuant to contract provisions, agencies of the U.S, Government have title to, or security interest in, inventories related to such
contracts as a result of advances, performance-based payments and progress payments. Such advances and payments are reflected
as an offset against the related inventory balances. Customer deposits are recorded against inventory when the right of offset
exists, All other customer deposits are recorded in accrued liabilities.

Property, Plant and Equipment

Property, plant and equipment are recorded at cost and are depreciated primarily using the straight-line method, We capitalize
expenditures for improvements that increase asset values and extend useful lives. Property, plant and equipment are reviewed for
inpairment whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable, If

the carrying value of the asset exceeds the sum of the undiscounted expected future cash flows, the asset generally is written down
to fair value.

Goodwill and Intangible Assets

For our business acquisitions, we estimate the fair value of intangible assets primarily using discounted cash flow analysis of
anticipated cash flows reflecting incremental revenues and/or cost savings resulting from the acquired intangible asset using
market participant assumptions. Goodwill represents the excess of cost over the fair values assigned to intangible and other net
assets of the acquired businesses. Goodwill and intangibie assets deemed to have indefinite lives are not amortized, but are subject
to annual impairment testing. We evaluate the recoverability of these assets in the fourth quarter of each year or more frequently if
events or changes in circumstances, such as declines in sales, eamings or cash flows, or material adverse changes in the business
climate, indicate a potential impairment.

For our annual impairment test, we calculate the fair value of each reporting unit and indefinite-lived intangible asset primarily
using discounted cash flows. A reporting unit represents the operating segment unless discrete financial information is prepared
and reviewed by segment management for businesses one level below that operating segment, in which case such component is the
reporting unit. In certain instances, we have aggregated components of an operating segment into a single reporting unit based on
similar economic characteristics. For the goodwiil impairment test, the discounted cash flows incorporate assumptions for revenue
growth, operating margios and discount rates that represent our best estimates of current and forecasied market conditions, cost
structure, anticipated net cost reductions, and the implied rate of return that we believe a market participant would require for an
investment in a business having similar risks and characteristics to the reporting unit being assessed. If the reporting unit's
estimated fair value exceeds its carrying value, there is no impairment, QOtherwise, the amount of the impairment is determined by
comparing the carrying amount of the reporting unit’s goodwill to the implied fair value of that goodwill. The implied fair value
of goodwill is determined by assigning a fair value to zll of the reporting unit’s assets and liabilities as if the reporting unit had
been acquired in a business combination. [f the carrying amount of the goodwill exceeds the implied fair value, an impairment
loss is recognized in an amount equal to that excess.

Acquired intangible assets with finite lives are subject to amortization, These assels are reviewed for impairment whenever events
or changes in circumstances indicate that the carrying amount of the asset may not be recoverable. Amortization of intangible
assets with finite [ives is recognized over their estimated useful lives using a method of amartization that reflects the pattern in
which the economic benefits of the intangible assets are consumed or otherwise realized. Approximately 76% of our gross
intangible assets are amortized based on the cash flow streams used to value the assets, with the remaining assets amortized using
the straight-line method.

Finance Receivables
Finance receivables primarily include loans provided to purchasers of new and pre-owned Texiron Aviation aircraft and Bell
helicopters. Finance receivables are generally recorded at the amount of outstanding principal [ess allowance for losses,

We maintain an allowance for losses on finance receivables at a level considered adequate to cover inherent losses in the portfolio
based on management’s evaluation, For larger balance accounts specifically identified as impaired, a reserve is established based
on comparing the expected future cash flows, discounted at the finance receivable’s effective interest rate, or the fair value of the
underlying collateral if the finance receivable is collateral dependent, to ity carrying amount, The expected [uture cash flows
consider collateral value; financiai performance and liquidity of our borrower; existence and financial strength of guarantors;
estimated recovery costs, including legal expenses; and costs associated with the repossession and eventual disposal of collateral.
When there is a range of potential outcomes, we perform multiple discounted cash flow analyses and weight the potential
outcomes based on their relative likelihood of occurrence. The evaluation of our portfolio is inherently subjective, as it requires
estimates, including the amount and timing of future cash flows expected to be received on impaired Finance receivables and the
estimated fair value of the underlying collateral, which may differ from actual results. While our analysis is specific to each

49



Warranty and Product Maintenance Liabilities

We provide limited warranty and product maintenance programs, including parts and labor, for certain products for periods
ranging from one to five years. We estimate the costs that may be incurred under warranty programs and record a liability in the
amount of such costs at the time product revenues are recognized. Factors that affect this liability include the number of products
sold, historical costs per claim, contractual recoveries from vendors and historical and anticipated rates of warranty claims,
including production and warranty patterns for new models. We assess the adequacy of our recorded warranty and product
maintenance liabilities periodicaily and adjust the amounts as necessary. Additionally, we may establish warranty liabilities
related to the issuance of aircraft service bulletins for aircraft no longer covered under the limited warranty programs.

Researeh and Development Costs

Our customer-funded research and development costs are charged directly to the related contracts, which primarily consist of 1.8,
Government contracts. In accordance with government regulations, we recover a portion of company-funded research and
development costs through overhead rate charges on our U.S. Government contracts. Research and development costs that are not
reimbursable under a contract with the 1.8, Government or another customer are charged to expense as incurred, Company-

funded research and development costs were $694 million, $651 million, and $584 million in 2014, 2013 and 2012, respectively,
and are included in cost of sales.

Income Taxes

Deferred income tax balances reflect the effects of temperary differences between the financial reporting carrying amounts of
assets and liabilities and their tax bases, as well as from net operating losses and tax credit carryforwards, and are stated at enacted
tax rates in effect for the year taxes are expected to be paid or recovered. Deferred income tax assets represent amounts available
fo reduce income taxes payable on taxable income in future years, We evaluate the recoverability of these future tax deductions
and credits by assessing the adequacy of future expected taxable income from all sources, including the future reversal of existing
taxable temporary differences, taxable income in carryback years, available tax planning strategies and estimated future taxable
income. We recognize net tax-related interest and penalties for continuing operations in income tax expense,

New Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board issued Accounting Standards Update {ASU) No. 2014-09, “Revenue from
Contracts with Customers,” that outlines a comprehensive five-siep revenue recognition model based on the principle that an entity
should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods and services. Entities have the option of using
either a full retrospective or a modified retrospective approach for the adoption. This ASU is effective for our company at the
beginning of fiscal 2017; early adoption is not permitted. We are currently evaluating the new guidance to determine the impact it
is expected to have on our consolidated financial statements, along with the transition method we expect to utilize.



The unaudited supplemental pro-forma data included in the table below presents consolidated information as if our 2014
acquisitions had been completed on December 30, 2012, This pro-forma information should not be considered indicative of the
results that would have occurred if the acquisitions and related financing had been consummated on December 30, 2012, nor are
they necessarily indicative of future results as they do not reflect the potential realization of cost savings and synergies associated
with the acquisitions.

{in nrillions, except per share amounts) 2014 2013
Revenues - : $ 14,240 $ 13,956
Income from continuing operations, net of income taxes 689 482
Diluted eamings per share from continuing operations ¥ 2.45 $ 169

Certain pro-forma adjustments were made to reflect the allocation of the preliminary purchase price to the acquired net assets,
which included depreciation and intangible amortization expense resulting from the valuation of tangible and intangible assets,
amortization of inventory fair value step-up adjustments and the related tax effects. The pro-forma results for 2013 were also
adjusted to include fransaction and restructuring costs of $52 million, related to the Beechcraft acquisition; these costs were
excluded from the 2014 pro-forma results. In addition, the pro-forma results exclude the financial impact related to Beecheraft’s
emergence from bankruptey in 2013.

Goodwill
The changes in the carrying amount of goodwill by segment are as follows:

Textron Textron
{in millions) Aviation Bell Systems Industrial Total
Balance at December 29, 2012 $ 326 $ 31 $ 974 £ 318 $ 1.649
Acquisitions - — 52 30 82
Foreign eurrency translation — — — 4 4
Balance at December 28, 2013 326 31 1.026 352 1,735
Acquisitions 228 — 35 50 313
Foreign currency translation — — (4) {17) (21)
Balance at January 3, 2013 g 554 $ 31 $ 1,057 5 383 $ 2,027
Intangible Assets
Our Intangible assets are summarized below:
January 3, 2015 December 28, 2013
Weighted-Average Grosy Gross
Amortization Carrying  Accumulated Carrying  Accenmulated

(Dollars in miflions) Period (in vears) Amesnt  Arnortization Net Amount  Amoifization Net
Pateuts and technology 15 b 513 0% 92) § 421 < 142§ (63) 3 79
Customer refationships and

contractual agreements 13 364 (192) 172 331 (163) 166
Trade names and trademarks 16 263 (28) 233 49 Q4 23
Other 9 23 (18} 5 23 (17 6
Total 1,163 % (330) $ 833 % 45 % (269y 0§ 276

Trade names and trademarks in the table above include $204 million of indefinite-lived intangible assets at January 3, 2015, There
were no indefinite-lived intangible assets at December 28, 2013,

Amortization expense totaled $62 million, $37 million and $40 million in 2014, 2013 and 2012, respectively. Amortization
expense is estimated to be approximately $61 million, $62 million, $62 miltion, $39 millien and $57 million in 2015, 2016, 2017,
2018 and 2019, respectively,
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Finance receivables categorized based on the credit quality indicators discussed above are summarized as follows:

Jammary3, December 28,

(In millions) 2015 2013
Performing $ 1,062 $ 1,285
Watchlist 111 93
Nonaccrual 81 105
Total $ 1,254 $ 1,483
Nonaccrual as a percentage of finance receivables 6.46% 7.08%

We measure definquency based on the contractual payment terms of our finance receivables. In determining the delinquency
aging category of an account, any/all principal and interest received is applied to the most past-due principal and/or interest
amounts due. If a significant portion: of the contractually due payment is delinquent, the entire finance receivable balance is
reported in accordance with the most past-due delinquency aging category.

Finance receivables by delinguency aging category are summarized in the table below:

January3, December 28,

{In milfions} 2015 2013
Less than 31 days past due $ 1,080 $ 1,295
31-60 days past due 117 108
61-90 days past due 28 37
Over 90 days past due 29 43
Total 5 1,254 $ 1,483
60+ days contractual delinquency as a percentage of finance receivables 4.55% 5.39%
Impaired Loans

On a quarterly basis, we evaluate individual finance receivables for impairment in non-homogeneous portfoiios and larger balance
accounts in homogeneous loan portfolios. A finance receivable is considered impaired when it is probable that we will be unable
to collect all amounts due according to the contractual terms of the loan agreement based on our review of the credit quality
indicators discussed above. Impaired finance receivables include both nonaccrual accounts and accounts for which full collection
of principal and interest remains probable, but the account’s original terms have been, or are expected to be, significantly
modified. If the modification specifies an interest rate equal to or greater than a market rate for a finance receivable with
comparable risk, the account is not considered impaired in years subsequent to the modification. Interest income recognized oo
impaired loans was not significant in 2014 or 2013,

A summary of impaired finance receivables and the average recorded investment is provided balow:

January3, December 28,

(I millions) 2015 2013
Recorded investment:

Impaired loans with related allowance for credit losses 5 68 $ 59

Impaired loans with no related allowance for credit losses 42 78
Total $ 110 $ 137
Unpaid prineipal balance $ 115 I 14
Allowance for losses on impaired loans 20 14
Average recorded investment 115 1535

¥ 5
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Note 6. Accrued Liabilities

The accrued liabilities of our Manufacturing group are summarized below:

January 3, December 28,
{In millions) 2018 2013
Customer deposits $ 1412 § 888
Salaries, wages and employer taxes 332 246
Current portion of warranty and product maintenance contracts 169 142
Retirement plans ' 73 74
Other 630 538
Total $ 25616 $ 1,888
Changes in our warranty and product maintenance contract liability are as follows:
(In millions) 2014 2013 202
Accrual at the beginning of period $§ 223 $ 222 § 224
Provision 334 299 235
Settlements (323) (293) (230)
Acquisitions 67 — -
Adjustments* (20) (5) (7)
Accrual at the end of period $ 281 $ 223 $ 222

* Adjustments include changes to prior year estimates, new issues on prior year sales and currency translation adjustments.

Note 7. Debt and Credit Facilities

Qur debi is summarized in the table below:

January 3, December 18,
{In millions) 2015 2013
Manufacturing group
Long-term senior debt:
6.20% due 2013 5 — $ 350
4.623% due 2016 250 250
Variable-rate note due 2016 (average rate of 1.48% and 1.54%, respectively) 1350 135G
5.60% due 2017 350 330
7.23% due 2019 250 230
Variable-rate note dus 2018-2019 (average rate of 1.67%) 300 —
0.625% due 2020 234 246
3.95% due 2021 230 230
3.65% due 2021 250 —
4.30% due 2024 350 -
3.875% due 2025 350 e
Other {weighted-average rate of 1.32% and 1.57%, respectively) 77 85
Total Manufacturing group debt 5 2,811 $ 1,931
Less: current portion of long-term debt (8} (8)
Total long-term debt $ 2,803 $ 1,923
Finance group
Fixed-rate note due 2614 (3.13%) $ — 3 100
Fixed-rate notes due 2014-2017* (weighted-average rate of 4.59%) 32 42
Variable-rate notes due 2016 (weighted-average rate of 1.73% and 1.78%, respectively) 200 200
Fixed-rate notes due 2017-2024* (weighted-average rate of 2.76% and 2.67%, respectively) 381 378
Variable-rate notes due 2013-2024% (weighted-average rate of 1.18% and 1.19%, respectively) 52 3
Securitized debt (weighted-average rate of 1.50%) o8 172
6% Fixed-to-Floating Rate Junior Subordinated Notes 299 299
Fair value adjustments and unamortized discount l 2
Total Finance group debt $ 1,063 $ 1.256

* Nates amortize on a quarterly or semi-anmic! basis.



income to the extent they are effective as cash flow hedges. Currency effects on the effective portion of these hedges, which are
reflected in the foreign currency transiation adjustments within Accumulated other comprehensive loss, were not significant in the
petiods presented,

Assets Recorded at Fair Value on a Nonrecurring Basis

During the years ended January 3, 2015 and December 28, 2613, the Finance group’s impaired nonaccrual finance receivable of
$49 million and $45 million, respectively, were measured at fair value on a nonrecurring basis using significant unobservable
inputs (Level 3). Impaired nonaccrual finance receivables represent assets recorded at fair value on a nonrecurring basis since the
measurement of required reserves on our impaired finance receivables is significantly dependent on the fair value ef the underlying
collateral. For impaired nonaccruzl finance receivables secured by aviation assets, the fair values of collateral are determined
primarily based on the use of industry pricing guides. Fair value measurements recorded on impaired finance receivables resulted
in charges to provision for loan losses totaling $18 million and $7 million for 2014 and 2013, respectively.

Assets and Liabilities Not Recorded at Fair Value

The carrying value and estimated fair values of our financial instruments that are not reflected in the financial statements at fair
value are as follows:

Janunary 3, 2015 December 28, 2013
Carrying Estimated Carrying Estimated

{(In millions) Value Fair Value Value Fair Value
Manufacturing group

Long-term debt, excluding leases $ 2,742y 0§ (2944) & (1,854) § (2,027)
Finance group

Finance receivables, excluding leases 1,004 1,021 1,231 [,290
Debt (1,063) {1,051) (1,236) {1,24H

Fair value for the Manufacturing group debt is determined using market observable data for similar transactions (Level 2). At
January 3, 2015 and December 28, 2013, approximately 75% and 70%, respectively, of the fair value of term debs for the Finance
group was determined based con discounted cash flow analyses using observable market inputs from debt with similar duration,
subordination and credit default expeciations (Level 2). The remaining Finance group debt was determined based on observable
market transactions (Level 1). Fair value estimates for finance receivables held for investment were determined based on internally
developed discounted cash flow models primarily utilizing significant unobservable inputs (Level 3), which include estimates of
the rate of return, financing cost, capital structure and/or discount rate expectations of current market participants combined with
estimated loan cash flows based on credit losses, payment rates and expectations of borrowers'® ability to make payments on a
timely basis.

Note 9. Shareholders® Equity
Capital Stock

We have autherization for 15 million shares of preferred stock with a par value of $0.01 and 500 million shares of commaon stock
with a par value of $0.125. Qutstanding common stock activity for the three years ended January 3, 20135 is presented below:

(Inn thousands) 2014 2013 2012

Beginning balance 282,059 271,263 278,873
Exercise of siock options 1,910 1,333 1,159
Issued to Textron Savings Plan 1,490 1,921 2,139
Stack repurchases (8,921) - (11,103}
Exercise of warrants — 7433 —
Issued upon vesting of restricted stock units 44 107 175

Ending balance 276,582 282,036 271,263

Earnings per Share

In February 2014, we entered into an Accelerated Share Repurchase agreement (ASR) with a counterparty and repurchased 4.3
million shares of our outstanding common stock. The initial delivery of shares under the ASR resulted in an immediate reduction
of the outstanding shares used to calculate the weighted average common shares for basic and diluted earnings per share. We
settled the ASR in December 2014 for a final purchase price of $167 million.



Other Comprehensive Income (Loss)

The before and after-tax components of other comprehensive income (loss) are presented below:

Tax
Pre-Tax (Expense) After-Tax

(I millions) Amount Benefit Amount
2014
Pension and posiretirement benefits adjustments:

Uurealized losses £ (34 0§ 252 $ (482)

Amortization of net actuarial loss* 114 (40} 74

Amortization of prior service credit® (8) 4 4

Recognition of prior service cost 18 (N 11
Pension and postretirement benefits adjustments, net {610) 209 (401)
Deferred gains/losses on hedge contracts:

Current deferrais (16) 4 (12)

Reclassification adjustments 12 (3 9
Deferred gains/losses on hedge contracts, net (4 | (3)
Foreign curency translation adjustments (71) 4 {73)
Total (685 % 206 N CIL)]
2013
Pension and postretirement benefits adjustments:

Unrealized gains F o101 & @ $ 609

Amortization of net actuarial loss* 189 67) 122

Amortization of prior service credit* ) 1 €)]

Recognition of prior service cost 29 (12) 17
Pension and postretirement benefits adjustments, net 1,235 (488) 747
Deferred gains/losses on hedge contracts:

Current deferrals (2 5 {15}

Reclassification adjustments {1 — (1
Deferred gains/losses on hedge contracts, net (21) 3 {16}
Foreign currency translation adjustments 13 (1) 12
Total § 1227 & (48 $ 743
2012
Pension and postretirement benelits adjustments:

Unrealized losses (417) £ 18 5 (231)

Amortization of net actuarial loss* 124 {43} 81

Amortization of prior service cost* 3 (2) 3

Recognition of prior service cost 2 (1) 1
Pension and paostretirement benefits adjustments, net (286) 140 (146)
Deferred gains/losses on hedge contracts:

Current deferrals 14 (3) 1!

Reclassification adjustments (15 3 (12}
Deferred gains/losses on hedge contracts, net (D — (1)
Foreign currency wanslation adjustments (6) 8 2
Total §  (293) & 143 $ (143

*These components of other comprehensive income are included in the computation of ret periodic pension cost. See Note 11 Jor

additional information.
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The stock option activity during 2014 is provided below:

Weighted-

Average

Number of Exercise

{Options in thousands) Options Price

Cutstanding at beginning of year 2,018 § 2737

Granted 1,838 39.65
Exercised (1,842) (26.07)
Forfeited or expired (377) (38.33)

Outstanding at end of year : : 8637 § 2999

Exercisable at end of year 4739 § 2722

At January 3, 20135, our outstanding options had an aggregate intrinsic value of $108 million and a weighted-average remaining
contractual life of six years. Our exercisable options had an aggregate intrinsic value of $73 million and a weighted-average
remaining contractual life of five years at January 3, 2015, The total intrinsic value of options exercised during 2014, 2013 and
2012 was $25 million, $10 million and $11 million, respectively,

Restricted Stock Units

We issue restricted stock units settled in both cash and stock (vesting one-third each in the third, fourih and fifth year following the
vear of the grant), which include the right to receive dividend equivalents. The fair value of these units is based on the trading
price of our commeon stock and is recognizad ratably over the vesting period. For units settled in stock, we use the trading price cn
the grant date, while units seftled in cash are remeasured using the price at each reporting period date. Prior to 2012, we issued

restricted stock units that vested in equal installments over five years. The 2014 activity for restricted stock units is provided
below:

Units Payable in Stock Units Payable in Cash
Weighted- Weighted-
Number of Average Grant Number of Average Giant
(Sheres, Units in thousands) Shares  Date Fair Value Units Date Fair Value
Outstanding at beginning of year, nonvested 780 § 27356 2,025 $ 2373
Crranted 217 39.44 433 39.65
Yested (70) (25.69) (593) (16.54}
Forfeited (zn (27.93}) {199) (28.63)
QOutstanding at end of vear, nonvesied 906 $ 3059 1,666 $ 2984

The fair value of the restricted stock awards that vested and/or amounts paid under these awards is as follows:

(in mitlions} 2014 2013 2012
Fair value of awards vested $ 25 $ 26 $ 33
Cash paid 23 23 23

Performance Share Units

The fair value of share-based compensation awards accounted for as liabilities includes performance share units, which are paid in
cash in the first quarter of the year following vesting. Payouts under performance share units vary based on certain performance
criteria generally set for each vear of a three-year performance period. The performance share units vest at the end of three yzars.

The fair value of these awards is based on the trading price of our common stock and is remeasured at each reporting period date.
The 2014 activity for our performance share units is as follows:

Weighted-

Average

Number of Grant Date

(Lwits in thousends) Units Fair Value
Outstanding at beginning of year. nonvested 895 ¥ 2808
Granted 296 39.70
Vested (468) {27.76)
Forfeited {46) (28.19)

Outstanding at end of year, nonvested 677 £ 333




Obligations and Funded Status

All of our plans are measured as of our fiscal year-end. The changes in the projected benefit obligation and in the fair value of
plan assets, along with our funded status, are as follows:
Postretirement Benefits

Pension Benefits Other than Pensions

(T miillions) 2014 2013 04 2013
Change in benefit obligation
Benefit obligation at beginning of year $ 6,544 $ 7,053 $ 445 5 564
Service cost 109 133 4 6
Interest cost ' ’ 334 290 19 19
Acquisitions 370 — 13 —
Amendments 12 16 (30 (45)
Plan participants’ contributions — — 5 4
Actuarial losses {gains) 886 (366) 4 (53)
Benefits paid (400) (373) 4N (48)
Foreign exchange rate changes and other (49 (9} — —

Benefit obligation at end of year $ 8,006 $ 6,544 $ 413 $ 445
Change in fair valae of plan assets
Fair value of plan assets at beginning of year $ 6,345 $ 5715
Actual return on plan assets 623 819
Acquisitions 390 —
Emptoyer contributions 60 185
Benefits paid (400) (373)
Foreign exchange rate changes and other (39 {1}

Fair value of plan assets &t end of year $ 6,579 § 6,345
Funded status at end of year $(,027) 0§ (199 0§ (413) % (443)

Amounts recognized in our balance sheets are as follows:
Postretivement Benefits

Pension Benefits Other than Pensions

(Tn millions) 2014 2013 2014 2013
Non-current assets $ 60 5 413 3 — § —
Current liabilities (26) (26) (43) (48
Non-current |iabilities (L061) (586) (368) (397)
Recognized in Accumulated other comprehensive loss, pre-tax:

Net loss 2,193 1,596 40 38

Prior service cost (credit) 110 114 (75) {69)

The accumulated benefit obligation for all defined benefit pension plans was $7.6 biilion and $6.1 billion at January 3, 2013 and
December 28, 2013, respectively, which included $392 million and $339 million, respectively, in accumulated benefit obligations
for unfunded ptans where funding is not permitted or in foreign environments where funding is not feasibie.

Pension plans with accumulated benefit obligations exceeding the fair value of plan assets are as follows:

(fn millions) 2014 2013
Projected benefit obligation $ 3,096 3 2,828
Accumulated benefit obligation 2,900 2,629
Fair vafue of plan assets 2,215 2,215




The fair value of total pension plan assets by major category and level in the fair value hierarchy as defined in Note 8 is as follows:

Jannary 3, 2015 December 28, 2013

(In millions) Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
Cash and equivalents p 27 % 194§ — 3 17 b 144 $ —
Equity securities:

Domestic 1,417 395 — 1,179 866 —

International 1,185 253 — 1,140 258 ——
Debt securities:

National, state and local governments 526 419 — 506 411 e

Corporate debt — 950 — — 638 —

Asset-backed securities — 110 — — 153 —
Private investment partnerships — — 380 — — 303
Real estate — — 744 — — 553
Hedge funds — — 179 — — 175
Total § 3,155 $ 2,521 $ 1,303 § 2,842 $ 2470 $ 1,033

Cash equivalents and equity and debt securities include comingled funds, which represent investments in funds offered to
institutional investors that are similar to mutual funds in that they provide diversification by holding various equity and debt
securities, Since these comingled funds are not quoted on any active marlet, they are priced based on the relative value of the
underlying equity and debt investments and their individual prices at any given time; accordingly, they are classified as Level 2.
Debt securitics are valued based on same day actual trading prices, if available. If such prices are not available, we use a matrix
pricing model with historical prices, trends and other factors.

Private investment partnerships represent investments in funds, which, in turn, invest in stocks and debt securities of companies
that, in most cases, are not publicly traded. These partnerships are valued using income and market methods that include cash flow
projections and market multiples for various comparable companies. Real estate includes owned properties and investments in
partnerships. Owned properties are valued using certified appraisals at least every three years, which then are updated at least
annually by the real estate investment manager based on current market trends and other available information. These appraisals
generally use the standard metheds for valuing real estate, including forecasting income and identifying current transactions for
comparable real estate to arrive at a fair value. Real estate parinerships are valued similar to private investment partnerships, with
the general partner using standard real estaie valuation methods to value the real estate properties and securities held within their

fund portfolios. We believe these assumptions are consistent with assumptions that market participants would use in valuing these
investments.

Hedge funds represent an investment in a diversified fund of hedge funds of which we are the sole investor. The fund invests in
portfolio funds that are not publicly traded and are managed by various portfolic managers. Investments in portfolio funds are
typically valued on the basis of the most recent price or valuation provided by the relevant fund’s administrator, The administrator
for the fund aggregates these valuations with the other assets and liabilities to calculate the net asset value of the fund.

The table below presents a reconciliation of the beginning and ending balances for fair value measurements thet use significant
unobservable inputs (Level 3) by major category:

Private
Investment
In millions) Partnerships Real Estate  Hedge Funds
Balance at beginning of year $ 305 $ 333 $ 173
Actual return on plan assets:
Related to assets stiil held at reporting date (7 6 4
Retated to assets sold during the period 41 28 -
Purchases, sales and settlements, net 41 157 -
Balance at end of year $ 380 $ 7 5 179

Estimated Future Cash Flow Impact

Defined benefits under salaried plans are basad on salary and years of service. Hourly plans generally provide benefits based on
stated amounts for each year of service. Our funding policy is consistent wiih applicable laws and regulations. [ 2015, we expect
to contribule approximately $80 millien te fund our pension plans and the RAP. Benefit payments provided below reflect
expected future emploves service, as appropriate, and are expected to be paid, net of estimated participant conwibutions  These
payments are based on the same assumptions usad o measure owr benefit obligation ab the end of fiscal 2014 While pension
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Our future resufts may include favorable or unfavorable adjustments to our estimated tax liabilities due to settlement of income tax
examinations, new regulatory or judicial pronouncements, expiration of statutes of limitations or other relevant events. As a result,
our effective tax rate may fluctuate significantly on a quarterly and annual basis.

Our unrecognized tax benefits represent tax positions for which reserves have been established. Unrecognized state tax benefits

and interest related to unrecognized tax benefits are reflected net of applicable tax benefits. A reconciliation of our unrecognized
tax benefits, excluding accrued interest, is as follows:

January 3, December 28, December 29,

{In weilliorns} 2015 2013 2012
Balance at beginning of year : £ 284 $ 290 5 294
Additions for tax positions related to current year 10 15 5
Additions for current year acquisitions 100 — —
Additions for tax positions of prior years — 1 2
Reductions for tax positions of prior years (6) (1N (3)
Reductions for expiration of statute of limitaticns and settlemenis 3) (5 (8)
Balance at end of year $ 38 § 284 § 290

At January 3, 2015 and December 28, 2013, approximately $305 million and $204 million, respectively, of these unrecognized tax
benefits, if recognized, would favorably affect our effective tax rate in a future period. At January 3, 2015 and December 28,
2013, the remaining $80 million in unrecognized tax benefits were refated to discontinued operations,

It is reasonably possible that within the next 12 months cur unrecognized tax benefits, exclusive of interest, may decrease in the
range of approximately 50 to $213 million, as a result of the conclusion of audits and any related appeals or review processes, the
expiration of statutes of limitations and additional worldwide uncertain tax positions. This potential decrease primarily relates to
uncertainties with respect to prier dispositions and research tax credits. However, based on the process of finalizing audits and any
required review process by relevant authorities, it is difficult to estimate the timing and amount of potential changes to our
unrecognized tax benefits. Although the outcome of these matters cannot be determined, we believe adequate pravision has been
made for any potential unfavorable financial staterment impact.

In the normal course of business, we are subject to examination by taxing authorities throughout the world, including major
Jurisdictions such as Canada, China, Germany, Japan, Mexico and the U.S. With few exceptions, we no longer are subject to U.S,
federal, state and focai income tax examinations tor years before 1997, We are no longer subject to non-U.S. income tax
examinations in cur major jurisdictions for yvears before 2009.

During 2014, 2013 and 2012, we recognized net tax-related interest expense totaling approximately $6 million, 56 million and $9

million, respectively, in the Consolidated Statements of Operations. At January 3, 2013 and December 28, 2013, we had a total of
$132 million and $126 millior, respectively, of net acerued interest expense included in our Consolidated Balance Sheets,

69



Note 13. Contingencies and Commitments

We are subject to legal procesdings and other claims arising out of the conduct of our business, including proceedings and claims
relating to commercial and financial transactions; government contracts; alleged lack of compliance with applicable laws and
regulations; production partners; product liability; patent and trademark infringement; employment disputes; and environmental,
safety and health matters. Some of these legal proceedings and claims seek damages, fines or penalties in substantial amounts or
remediation of environmental contamination. As a government contractor, we are subject to audits, reviews and investigations to
determine whether our operations are being conducted in accordance with applicable regulatory requirements. Under federal
government procurement regulations, certain claims brought by the U.S. Government could result in our suspension or debarment
from U.S. Government contracting for a period of time., On the basis of information presently available, we do not beiieve that
existing proceedings and claims will have a material effect on our financial position or results of operations.

In the ordinary course of business, we enter into standby letier of credit agreements and surety bonds with financial institutions to
meet various performance and other obligations, These outstanding letter of credit arrangements and surety bonds aggregated to
approximately $790 millicn and $298 million at January 3, 2015 and December 28, 2013, respectively.

Environmental Remediation

As with other industrial enterprises engaged in similar businesses, we are involved in a number of remedial actions mnder various
federal and state laws and regulations relating to the environment that impose liability on companies to clean up, or contribute to
the cost of cleaning up, sites on which hazardous wastes or materials were disposed or released. Our accrued environmental
liabilities relate to installation of remediation systems, disposal costs, U.S. Environmental Protection Agency oversight costs, legal
fees, and operating and maintenance costs for both currently and formerly owned or operated facilities. Circumstances that can
affect the refiability and precision of the accruals include the identification of additional sites, environmenta] regulations, level of
cleanup required, technologies available, number and financial condition of other contributors to remediation and the time period
over which remediation may occur. We believe that any changes to the accruals that may result from these factors and
uncertainties will not have a material effect on our financial position or results of operations.

Based upon information currently available, we estimate that our potential environmental liabilities are within the range of $40
million to $160 million. At Janvary 3, 2015, environmental reserves of approximately $80 million have been established to address
these specific estimated liabilities. We estimate that we will likely pay our accrued environmental remediation Yabilities over the
next ten years and have classified $24 million as current liabilities. Expenditures to evaluate and remediate contaminated sites
approximated $13 million, $12 million and $15 million in 2014, 2013 and 2012, respactively,

Leases

Rental expense approximated $121 million, $95 million and $97 million in 2014, 2013 and 2012, respectively. Future minimum
rental commitments for noncancelable operating leases in effect at January 3, 2015 approximated $73 million for 2013, $57
million for 2016, $47 million for 2017, $37 miltion for 2018, $31 million for 2019 and $193 million thereafier. The total future
minimum rental receipts under noncancelable subleases at January 3, 2015 approximated $23 million.

Note 14. Supplemental Cash Flow Information

We have made the following cash payments:

{In millions) 2014 2013 2012
Interest paid:
Manufacturing group 5 134 h) 124 $ 135
Finance group 41 46 64
Net taxes paid /(received):
Manufacturing group 264 223 (7
Finance group 23 (49} 43

Cash paid [or interest by the Finance group included amounts paid to the Manufacturing group of $11 million in 2012, Cash paid
for interest by the Finance group to the Manufacturing group was not significant in 20§14 and 2013,
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Revenues by major product type are summarized below:

(In miflions) 2014 2013 2012
Fixed-wing aircraft £ 4,568 £ 2,784 § 3,01
Rotor aircraft 4,245 4,511 4,274
Unmanned aircraft systems, armored vehicles, precision weapons and other 1,624 1,665 1,737
Fuel systems and functional compenents 1,975 1,853 1,842
Specialized vehicles and equipment 868 713 660
Tools and test equipment 495 446 398
Finance 103 132 215
Total revenues $ 13,878 $ 12,104 § 12,237

Our revenues included sales to the U.8. Government of approximately $3.8 billion, $3.7 billion and $3.6 billion in 2014, 2013 and

2012, respectively, primarily in the Bell and Textron Systems segments.

Other information by segment is provided below:

Assets Capital Expenditures Depreciation and Amortization
January 3, December 28,

tIn millions) 2015 2013 2014 2013 2012 2014 2013 2012
Textron Aviation £ 408 § 2,260 § 9% % 72 % 93 3§ 137 § 87 % 102
Bell 2,858 2,869 132 197 172 132 116 102
Textron Systems 2,283 2,106 65 66 108 84 89 75
Industrial 2,171 1,956 97 89 o7 76 72 70
Finance 1,529 1,725 — — — 13 18 25
Corporate 1,679 1,998 19 20 10 17 7 9
Total $ 14,605 3 12944 § 429 § 444 § 480 § 459 % 389 % 383
Geographic Data

Presented below is selected [inancial information of our continuing operations by geographic area:

Property, Plant and Equipment,

Revennes*® negr*

Janvary 3, December 28,
(In millions) 2084 2013 2012 2015 2013
United States $ &677 $ 7512 $ 7,586 $ 2,015 $ 1,701
Europe 1,761 1,535 1,653 272 288
Latin America and Mexico 1,261 878 893 44 45
Asia and Australia 1,153 1,111 1,264 74 80
Middle East and Africa 641 693 392 — -—
Canada 383 375 347 92 101
Total $ 13,378 $ 12,104 $ 12,237 $ 2,497 $ 2215

* Revenues are aifributed to countries based on the location of the customer,
** Property, plant and eguipment, net are based on the location of the asset,



Schedule II — Valuation and Qualifying Accounts

(I miflions) 2014 2013 2012

Allowance for doubtful accounts

Balance at beginning of year 5 22 3 19 8 18
Charged to costs and expenses 11 7 4
Deductions from reserves* 3 €))] (3)

Balance at end of year $§ 30 § 2 % 19

Inventory FIFO reserves :

Balance at beginning of year b 150 $ 136 Y 134
Charged to costs and expenses 51 54 42
Deductions from reserves* (32) (40) (40}

Balance at end of year 5 169 b 150 $ 136

* Deductions primarily include amounts written off on uncollectable accounts (less recoveries), inventory disposals and cwrrency translation adjustments.
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“COMPENSATION COMMITTEE REPORT,” “COMPENSATION DISCUSSION AND ANALYSIS" and “EXECUTIVE
COMPENSATION™ in the Proxy Statement for our Annual Meeting of Shareholders to be held on April 22, 2015 is incorporated
by reference into this Annual Report on Form 10-K.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
The information appearing under “SECURITY OWNERSHIP" and “EXECUTIVE COMPENSATION -~ Equity Compensation

Plan Information™ in the Proxy Statement for our Annual Meeting of Sharehoidels to be held on April 22, 2013 is incorporated by
reference into this Annual Report on Form 10-K.

[tem 13. Certain Relationships and Related Transactions and Director Independence

The information appearing under “ELECTION OF DIRECTORS — The Board of Directors--Director Independence” and
“EXECUTIVE COMPENSATION — Transactions with Related Persons” in the Proxy Statement for our Annual Meeting of
Shareholders to be held on April 22, 2015 is incorporated by reference into this Annual Report on Form 10-K.

Item 14. Principal Accountant Fees and Services

The information appearing under “RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM — Fees to Independent Auditors” in the Proxy Statement for our Annual Meeting of Shareholders to be
held on April 22, 2015 is incorporated by reference into this Annual Report on Form 10-K.

PART 1V

Item 15. Exhibits and Financial Statement Schedules

Financial Statements and Schedules — See Index on Page 37.

Exhibits

3.1A Restated Certificate of Incorporation of Textron as filed with the Secretary of State of Defaware on April 25,
2010. Incorporated by reference to Exhibit 3.1 to Textron’s Quarterly Report on Form 10-Q for the fiscal
quarter ended April 3, 2010,

3.1B Certificate of Amendment of Restated Certificate of Incorporation of Textron Inc., filed with the Secretary of
State of Delaware on April 27, 201 1. Incorporated by reference to Exhibit 3.1 to Textron’s Quarterly Report
on Form 10-Q for the fiscal quarter ended April 2, 2011,

32 Amended and Restaied By-Laws of Texiron Inec., effective April 28, 2010 and further amended April 27
2011, July 23, 2013 and February 23, 20135.

3

4.1 Support Agreement dated as of May 23, 1994, between Textron Inc. and Textron Financial Corporation,

Incorporated by reference to Exhibit 4.1 to Textron’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2011,

NOTE: Instruments defining the rights of holders of certain issues of long-term debt of Textron have not been filed
as exhibits because the authorized principal amount of any one of such issues does not exceed 10% of the
total assets of Textron and its subsidiaries on a consolidated basis. Texiron agrees to furnish a copy of each
such instrument to the Commission upon request,

NOTE: Exhibits 1.1 through 10.16 below are management contracts or compensatory plans, contracts ot
agreements.

10,14 Textron Inc. 2007 Long-Term Incentive Plan (Amended and Restated as of April 28, 20£0). Incorporatad b

reference to Exhibit 10.1 to Textron's Quarterly Report on Form 10-Q for the fiscal quarter ended March 3!
2002
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10.6B

10.6C

10.6D

10.7A

10.7B

10.8A

10.8B

10.8C

10.9

10,10

10.114

Benefits Plan for Texiron Key Executives (As in effect before January 1, 2007). Incorporated by reference to
Exhibit 10.4 to Textron’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 3, 2610,

Amendments to the Textron Spillover Pensicn Plan, dated October 12, 2011, Incorporated by reference to
Exhibit 10.5B to Textron’s Annual Report on Form 10-K for the fiscal year ended December 31, 201 1.

Secend Amendment to the Textron Spillover Pension Plan, dated October 7, 2013, Incorporated by reference
to Exhibit 10.5C to Textron’s Annual Report on Form 10-K for the fiscal year ended December 28, 2013,

Deferred Income Plan for Textron Executives, Effective January 3, 2010, including Appendix A, Provisions
of the Deferred Income Plan for Textron Key Executives {As in effect before January 1, 2008). Incorporated
by reference to Exhibit 10.2 to Textron's Quarterly Report on Form 10-Q for the fiscal quarter ended April 3,
2010

First Amendment to the Deferred Income Plan for Textron Executives, dated November 7, 2013,
Incorporated by reference to Exhibit 10.6B to Textron's Annual Report on Form 10-K for the fiscal year
ended December 28, 2013,

Second Amendment to the Deferred Income Plan for Textron Executives, dated March 24, 2014,
Incorporated by reference to Exhibit 10.4 to Textron’s Quarterly Report on Form 10-Q for the fiscal quarter
ended March 29, 2014,

Third Amendment to the Deferred Income Plan for Textron Executives, dated December 12, 2014,

Deferred Income Plan for Non-Employee Directors, As Amended and Restated Effective January 1, 2009,
including Appendix A, Prior Fian Provisions (As in effect before January 1, 2008). Incorporated by reference
to Exhibit 10.9 to Textron’s Annual Report on Form 10-K. for the fiscal vear ended January 3, 2009. (SEC
File No. 001-05480)

Amendment No. 1 to Deferred Income Plan for Non-Employee Directors, as Amended and Restated
Effective January I, 2009, dated as of November 6, 2012. Incorporated by reference to Exhibit 10.8B to
Texiron's Annual Report on Form 10-K for the fiscat vear ended December 29, 2012.

Severance Plan for Textron Key Executives, As Amended and Restated Effective January 1, 2010.
Incarporated by reference to Exhibit 10.10 to Textron’s Annual Report on Form 10-K. for the fiscal vear
ended January 2, 2010, (SEC File No. 001-05480)

First Amendment to the Severance Plan for Textron Key Executives, dated October 26, 2010. Incorporated

by reference to Exhibit 10.10B to Textron's Annual Report on Form 10-K for the fiscal year ended January
1, 2011.

Second Amendment to the Severance Plan for Textron Key Executives, dated March 24, 2014, Incorporated
by reference to Exhibit 10.5 to Textron's Quarterly Report on Form 10-Q for the fiscal quarter ended March
29, 2014,

Form of Indemnity Agreement between Textron and its executive officers, Incorporated by reference to
Exhibit A to Textron’s Proxy Statement for its Annual Meeting of Shareholders on April 29, 1987, (SEC File
No. 001-03480}

Form of Indemnity Agreement between Textron and ils non-employee directors (approved by the
Nominating and Corporate Governance Committee of the Board of Directors on July 21, 2009 and entered
into with all non-employee directors, effective as of August 1, 2009). Incorporated by reference to Exhibit
10.1 to Textron's Quarterly Report on Form 10-Q for the fiscal quarter ended October 3, 2009, (SEC File
No. 001-03480)

Letter Agreement betweert Textron and Scott C. Donnelly, dated June 26, 2008, Incorporated by reference to
Exhibit 10.1 to Textron’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 28. 2008, {SEC
File No. 001-05480)

79



10.18D Amendment No, € to Master Services Agreement between Textron Inc. and Computer Sciences Corporation,
dated as of June 17, 2009. Incorporaied by reference to Exhibit 10.22D to Textron's Annual Report on Form
10-K for the fiscal year ended January 1, 2011.

10.18E Amendment No. 7 to Master Services Agreement between Textron Inc. and Computer Sciences Corporation,
dated as of September 30, 201¢. * Incorporated by reference to Exhibit 10,22F to Textron’s Annual Report
on Form 10-K for the fiscal year ended January 1, 2011,

10.19 Agreement and Plan of Merger among Beech Holdings, LL.C, Sky Intermediate Merger Sub, LLC, Textron
Inc. and Textron Acguisition LLC, dated as of December 26, 2013. Incorporated by reference to Exhibit
10.19 to Textron’s Annual Report on Form 10-K for the fiscal year ended December 28, 2013,

10.20 Term Credit Agreement, dated as of January 24, 2014 Among Textron, JPMorgan Chase Bank, N.A., as
administrative agent, Citibank, N.A. and Bank of America, N.A., as syndication agents, The Bank of Tokyo-
Mitsubishi UFJ, Ltd., as documentation agent, and other lenders named therein. Incorporated by reference to
Exhibit 10.20 to Textron’s Annual Report on Form 10-K for the fiscal year ended December 28, 2013,

12.1 Computation of ratic of income to fixed charges of Textron Inc.’s Manufacturing group.
12.2 Computation of ratio of income to fixed charges of Textron Inc., including all majority-owned subsidiaries.
21 Certain subsidiaries of Textron. Other subsidiaries, which considered in the aggregate do not constitute a

significant subsidiary, are omitted from such list.

23 Consent of Independent Registered Public Accounting Firm.

24 Power of attormey.

311 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,

312 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,

321 Certification of Chief Executive Officer Pursuant to 18 U.S.C. 1350, as adopted pursuant 1o Section 906 of

the Sarbanes-Oxley Act of 2002,

32.2 Certification of Chief Financial Officer Pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002,

101 The fellowing materials from Textron lnc.'s Annual Report on Form 10-K for the year ended Januvary 3,
2013, formatted in XBRL (eXtensible Business Reporting Language): (i) the Consolidated Statements of
Operations, (ii) the Consolidated Statements of Comprehensive Income (iii) the Consolidated Balance
Sheets, {iv} the Consolidated Statements of Shareholders™ Equity, (v} the Consolidated Starements of Cash
Flows, (vi) the Notes 1o the Consolidated Financial Statements, and (vii) Schedule I — Valuation and
Qualifying Accounts.

¥ Confidential Treatment has been requested for portions of this document.
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Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been signed below on
this 23th day of February 2015 by the following persons on behalf of the registrant and in the capacities indicated:

Name Title
/s/ Scott C. Donrelly Chairman, President and Chief Executive Officer
Scott C. Donnelly (principal executive officer)

%

Kathleen M. Bader Director
#

R. Kerry Clark Director
®

James T. Conway Director
L]

Ivor J. Evans Director
+

Lawrence K. Fish Director
*

Paul E. Gagné Director
®

Dain M. Hancock Director
*

Lord Powell of Bayswater KCMG Director
*

Lloyd G. Trotter Director
W

James L. Ziemer Director

/s/ Frank T. Connor

Frank T. Connor Executive Vice President and Chief Financial Officer
(principal financial officer)

/s/ Mark S. Bamford
Mark S, Bamford Vice President and Corporate Controller
(principal accounting officer)

*By: /s/ Jayne M. Donegan
Javne M. Donegan, Attorney-in-fact




